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nzhe !first State 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "CHROMALLOY AMERICAN 

CORPORATION", FILED I N THIS OFFICE ON THE TWENTY-SIXTH DAY OF 

AUGUST, A . D . 1 9 6 8 , AT 9 O'CLOCK A.M. 
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You tasty ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

Jeffrey W. Bullock, Secretary of State 
A U T H E N T U C C A T I O N : 7 8 4 2 1 0 4 

DATE: 0 3 - 0 2 - 1 0 
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^W State of Delaware 
"ITw Official \%bsire ftr tsm FiM Statfe 

The Secretary of State of Delaware issued a certificate for CHROMALLOY 
AMERICAN CORPORATION whose file number is 0685605 on 03/02/2010 under 
request number 100226700 for authentication number 7842104. 

Back 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp7sPrintFlag-y 3/3/2010 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp7sPrintFlag-y


CERTIFICATE OP INCORPORATION 

OF 

"CHROMALLOY AMERICAN CORPOR.\TION 

We, the undersigned, In order to form a corpora­

tion under and pursuant to the provisions of the General 

:'rrporation Law of the State of Delaware, do hereby certify 

n:- follows: 

FIRST: The name of the Corporation is 

CHROMALLOY AMERICAN CORPORATION. 

.SECOND: The address of the Corporation's' 

"OP-.l.ntered office in the State of Delaware is 306 South 

''̂.•\te fitrn.jt, City of Dover, County of Kent, and the name 

-?r its .reR;lstered agent at such address is United States 

"?-̂ rporation Company. 

'ruIRD: The purpose of the Corporation Is to 

•-^nr.rir.e in any lawful act or activity for which corporations 

--.ay be orsianized under the General Corporation Law of 

ielaw.nre. Except as rr.ay be otherwise provided by law, the " 

"-^rpnraMon shall pcoses-j anc may exercise all powers and 

r r i v i ] ^ n c r . , together with any powers incidental thereto, 

•;':î.-; -ivo necessary or convenient to the conduct, promo-

• !<5n or attainment of such purpose. 
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FOURTH: The total number of shares of stock whibh 

the Corporation shall have authority to issue is 1,000, all 

of which shall be common stock, with a par value of $1.00 

^ach. 

FIFTH: The name and mailing address of each of 

the incoroorators is as follows: 

Name 

John F. Geer c/o Parr, Doherty, Polk 
& Sargent 

Ppter D. Lowenstein c/o Parr, Doherty, Polk 
& Sargent 

8 Q Broad. Street 
New York,. Nev York 

80 Broad Street 
New York, New York 

SIXTH: In furtherance and not in limitation of 

the oowers conferred by statute, the Board of Directors is 

hereby authorized to make, alter or repeal the by-laws of the 

Cornoration. 

SEVENTH: The Corporation shall, to the full extent 

pprmitted by Section l45 of the Delaware General Corporation 

Î aw, as amended from time to. time, indemnify all persons 

whom It mey indemnify pursuant thereto. j 
IN WITNESS WHEREOF, we have here;into set our hands 

and sonls the ̂ Ĵ -̂ -̂ 'day of August, 1968. 

Lovrensteln 



STATE Or' NEW YOKK- ) 
* « 

COITNTY OF NEW YORK ) 
SS.: 

BE IT REMEMBERED that on this 22nd day of August, 

1968, personally came before me, Barbara Keating , 

a Notary Public in and for the Councy and State aforesaid, 

J.~hn F. Geer and Peter D. Lowenstein, parties to the fore-

fjlng Certificate of Incorporation, known to me personally 

tc be such, and severally acknowledged the said Certificate 

to be the act and deed of the signers respectively, and 

•̂.hat the facts therein stated are truly set forth. 

GIVEN under ny hand and seal of office the day • 

and year aforesaid. 

M3>t.,J>y»^ >8y f h A J T Nl 9-
BARRAFJA Kt.ATiNG 

Not.-iry i.'.ii-t«-.. s i .v - nf New York 
t<0. 43-2050^\TS l!u!>mond County 
C«r t i l l<a lC l i " . l t • •• . .VOfK Coun l y 

Commission expires March 30, 1969 



Corporations Section 
P.O.Box 13697 
Austin, Texas 78711-3697 

Hope Andracle 
Secretary of State 

Office ofthe Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and 
correct copy of each document on file in this office as described below: 

CHROMALLOY AMERICAN CORPORATION 
FiHng Number: 3028206 

Application for Certificate of Authority 
Certificate Of Termination 

April 17, 1970 
January 21, 1987 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on March 15, 2010. 

Hope Andrade 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit us on the internet at http://www.sos.state.hc.us7 
Fax:(512)463-5709 

TID: 10266 
Dial: 7-1-1 for Relay Services 

Document: 298786730003 

http://www.sos.state.hc.us7


APPLICATION FOR CERTIFICATE OP AimimUIX 

OP 

CHROMALLOY AMERICAN CORPORATI' 

To the Secretary of State 

of the State of Texas: 

Pursuant to the provisions of Article 8.0B of the Texas Businesa Corporation Act, the undersigned Corpo­

ration hereby applies for a Certificate of Authority to transact business in your State, and for that purpose 

submits the following statement: 

1. The name of the corporation is C h r o m a l l o y A m e r i c a n C o r p o r a t i o n 

2. If the name of the corporation does not contain the word "corporation," "company," "incorporated," 
or "limited" (or an abbreviation thereof), then the name of the corporation with the word or abbreviation 

which it elects to add thereto for use in this State is.. 

3. It is incorporated under the laws of. t h e S t a t e o f D e l a w a r e 

4, The date of ita incorporation ia....§/?.^Z.^J and the period of its duration i3.-.P5..r£?.H---!: 

5. The address of its principal office in the state or country under the laws of which it ia incorporated is 

306 S o u t h S t a t e S t r e e t , D o v e r , D e l a w a r e 

. •;:• .6;. The addras-^of its proposed.registered office in; your-Statii i3^. : .LiJl l? . rAeld_ J ^ l l . 1 4 ^ ^ 

and the riairie of its proposed registered agent in your State at that address is y.ni..ts.d_5tj-t,es^__' .- ' 

Corporation Company 

7. , , .•̂ «9 or purposes v/hich it proposes to pursue in the transaction of business in your State are: • 

Any l awfu l a c t o r a c t i \ l / t y f o r which "^s .o^orat lons 
may b e ^ r g a n i z e d under jthe Genera l C o r o o r a t i o n 
Law of Clelaware, I n c l u a l n g , vrlthout l i n i r t a t l o n , t he 
c o a t l n i ; ajid r e p a i r of engiine p a r t s ana components . 



The purposes of the corporation v/hich it proposes to pur­

sue in the transaction of business in the state of Texas are as 

follows: 

1. To engage in and carry on the business of buying and 

selling, repairing, coating, treating, processing, plating, 

smelting, refining and otheni?ise dealing in every kind of element, 

mineral, vegetable and other compositions, including products and 

by-products, and including metal, v.'ood, plastic, and all combina­

tions of any and all materials necessary or convenient to be used 

in the performance of the foregoing, and the business of mining, 

milling, concentrating, converting, smelting, treating, preparing 

for market, manufacturing, buying, selling, exchanging, and other­

wise producing and dealing in gold, silver, copper, lead, zinc, 

brass, iron, steel and all kinds of ores, metals and minerals, and 

the products and by-products thereof, of every kind and descrip­

tion and by v/hatsoever process the same can be or may hereafter be 

produced. 

•2. To conduct business, have representatives-and' of.fiaes ••.••• 

for the sale and distribution of the products and services of the 

Corporation and for the servicing of its customers. 



8. The names and respective addresses of its directors and Officera are: 

NaĴ 3̂ ' . OFFIOB ABBJlESe 

(see attached list) 

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, 
shares without par value, and series, if any, within a class, is: 

KinasEn OP 
BHAKES 

825,000 

CWL89 BEIllES 

Preferred ( a l l s e r i e s ) 

I'AXl VAWTB I 'ER BUAIiE OR 
ST4TEHU5N* THAT 

B B A n S a A B E WJTilOUT P A n VAliXm 

_pjT_jvalue_$ 1 per share 

10,000,000 Common par value $1 per share 

10. The aggregate number of.its issued shares, itemized by classes, par value of shares, shares without par 
Value, and series, if any, within a class, is: 

NtraujEa OP 
BHAJUJB 

336,952* 

CI,ASS S E H I J ^ 

Preferred $5 Cumulative 
-Convuri. 1 ble 

I»All VALUE P E a BJIAUB OR 
BTAtBMENT XBAT 

SIIAHES AKE WITHOUT PAR VALUE 

par value $1 per share 

'f,503j312* ^ ^??™°^„ ~ par value $1 per share 
*baswl~cn~gtr6"«c 'of 'preaece'Ssor corporation 'ouTstanaing ofTSept'eiiiber' 30, 19fe8 

11. The amount ot its stated capital ia ?..i.'..?.i^.3.?.^.i_ 

12. Consideration of the value of at least One Thousand Dollars (?1,000.00) has been paid for the issuance 
; .'• of-its •sharea.. • . . • , . , . , . v 

• 13. This Application is accompanied by a copy of-its articles df'incorpiratibn.fitfd all ameridmehtr.thereto,, 
duly authenticated by the proper officer of the state or country Under tlie la-Jvs .of- which it is iricorporatfed..-' 

T,„tpd Q^^^^'i^^^^^^^ December 2 . _^ ,^68 

CHROMALLOY AMERICAN CORPORATION. 

X '(~Z///':o^t'^/\?//h.^ 

Its _- Secretary 

STATE OF -New .York_ ' 

COUNTY OF._.'i.?.w ..?.9.?.?i_ _. ^ 

I, £H£.?....?_-_ J . ? i : i , a notary public, do hereby certify that on this_.??^* JS!?... day of 

5^^0X8eX:„Decgmber , 19.. 68. , personally appeared before mt..l.:...y.^SL.3jL/^F.. . 

who being by me first duly sworn, declared that he is the.....5.^f £1^1?^ of Chromalloy American 

—ilDr4iQr.aiiQn , that he signed the foregoing document «« •Sprir>tqT'y , 

of the corporation and that the statements therein contained are true. 

(Notarial Seal) 

that the statements ther 

......^f../(k£U.--J..ji.Mc. LL -*w*oS-Hr-eeu. Notary Public Motan/ Puilic. Stale of New Voric 
Nil. 24-5251325 

Q-M\i'-ir-6 m Kin« CCUnty 
Ceriiiics'.f- iii'oc! in New York County 

CoiTii;''.l5i;;M> E-(pire?. t^iarch 30.19SS-
, . if.. TO 



CHROMALLOY AI-IERICAN CGRPORTiTION 

DIRECTORS 

Wesley J. Barta 

Anthony N. Bentro 

Raymond W. Burman 

A. James deMayo 

Melvin J. Erickson 

Joseph Friedman 

Dominick J. Giacoma 

Peter J. Giacoma 

Richard J. Gollmar 

Malcolm E. Kenning 

Harry H. Kessler 

Frank P, Nykiel 

F. .Van. S...Parr • 

'John F. Radler 

Donald W- Rhea 

Richard P. Seelig 

Craig Stevenson 

Richard L. Wachtell 



CHROMALLOY AHERICAH CORPORATIOM 
OFFICERS 

Name 

Joseph Friedman 

Address 

Chromalloy American 
Corporation -

120 Broadv;ay 
New York, New York 10005 

Office 

Chairman of the Board -
Chief Executive Officer 

Richard P. Seelig Chromalloy American 
Corporation 

169 VJestern Highway 
V/est Nyackj 
New York 1099'f 

President -
Chief Operations 
Officer 

Raymond W. Bur.man Shunk Manufacturing Co., Senior Executive Vice 
Inc. President -

li{60 Auto Street Finance; Vice Chairman 
Bucyrus, Ohio (̂'1820 of the Board 

V/esley J. Barta The Valley Line Comoany 
'til N. Seventh Street 
St. Louis, Missouri 
63101 

Executive Vice President 
and Chief Executive 
Officer - Marine Grouo 

Anthony N. Bentro Field Research Services 
Division 

Chromalloy American 
-.: -Co.ro 'ov&tlow..- :--"-• '•- :•'-•-'.: 
260.'Central Park'South ' 
New York, New York ICOI9 

Executive Vice President 
Marketing 

A. James deMayo American Transit Corp. Executive Vice President 
120 South Central Aventue Finance, 
St. Louis, Missouri Transit Grouo 

63105 

Vi'illiam J. Donnelly Ardco Pinishinc Division Executive Vice President 
Sportswear Corporation Textile Group 
of America 

Wcllsville, Missouri 
6338'f 

Dominick J. Giacoraa American Transit Corp. Executive Vice President 
120 So-ath Central .Avenue Chief Executive Officr 
St. Louis, Missouri Transit Group 
63105 



Name Address Office 

Peter J. .Giacoma American Transit Corp. 
120 South Central Avenue 
St. Louis, Missouri 

63105 

Executive Vice President 
Operations, 
Transit Group 

Richard J. Gollmar Elyria Foundry Division Executive Vice President 
Chromalloy American Metal Castings Group; 

Corporation Assistant Secretary 
P. 0. Box 580 
Elyria, Ohio ^^(036 

Malcolm E. iienning Chromalloy American 
Corporation 

P. 0. Box 671 
Mount Vernon, Illinois 

62861 

Executive Vice President 
Operations 

John P. Radler Chromalloy American 
Corporation 

120 Broadv/ay 
New York, New York 10005 

Executive Vice President 
Administrative 

David H. Rush ACR Electronics Division Executive Vice Presiden' 
Chromalloy Amei^lcan Electronics Group 

Corporation 
551 Vfest 22nd Street 
New York, New York 10011 

'Richard-- L;. Wachtell • Chrdmall'oy- Arrie-rlcan.'' '. 
Corporation 

169 Western Highway 
V/est Nyack, Nev/. York 

1099'l 

Executive: .-V.i-ce---Preslden;: 
Techndrdgy . • 

Frederick B. Arps Arps Corporation 
Nev/ Holsteln, 
Wisconsin 53061 

Vice President -
Industrial Group 

Allstalr W. Clubb Shunk Manufacturing; Co., Vice President -
Inc. Administrative 

1*160 Auto Street 
Bucyrus, Ohio '14820 

Robert S. Coe 

Harold Lipchik 

Chromalloy American 
Corpor-ation 

169 V/estern llighv;ay 
V/est Nyack, Hew York 

1099'J 

Adv.anced P roduc t s D i v i s i o n 
Chrcna l loy A.-nerican 

C o r p o r a t i o n 
12536 Chadron -Ivenue 

-.-'thô -n--?, Ca.'.ifornjg 00.^50 

Vice President 

Vice President-
Administrative 

-2-



Name 

Maurice R. Commanday 

Address 

Chromizing Company 
Division 

Chromalloy American 
Corporation 

2100 V/cst 139th Street 
Gardena, California 
902'19 

Office 

Vice President 
Production 
EngineerinF; 

John L. E l l i s S i n t e r c a s t D i v i s i o n 
Chromalloy American 

Corpora t ion 
169 V/estern lllghviay 
West Nyack, New York 

1099'! 

Vice President -
International 
iSroup 

Howard C. Gollmar Elyria Foundry Division 
Chromalloy American 
Corporation 

P. 0. Box 580 
Elyria, Ohio IH1036 

Vice President 
Insurance 

Marvin 11. Green Chromalloy American 
Corporation 

120 Broadway 
Nev; York, New York 

10005 

Vice President 
Promotions 

Peter H. llahn c/o Batzell fi Nunn 
1523 L hitroer., N.W. 
Washington, D.C. 20005 

Vice President -
Washington Bureau 

Prank P. Nykiel The Valley Line Company 
All N. Seventh Street 
St. Louis, Missouri 
63101 

Vice President and-
Chief Finance Officer-
Marine Group 

Norman J. Petitte Chromalloy American 
Corporation 

120 Brocidway 
New York, New Yoi-k 10005 

Vice President 
Operations 

Robert F. Tuneberg Elyria Foundry Division Vice President -
Chromalloy American Administrative Control 
Corporation 

P. 0.' Box 580 
Elyria, Ohio 'I'1036 

Joseph H. Vogelman Chrnmal]oy American 
Corporation 

169 V/estcrn H;ighway 
West Nyack, New York 

1099'! 

Vice P r e s i d e n t -
E l e c t r o n i c s Research 

Hci 'bcrt Zloknlck C. .'omalloy nnici'ican Vice i'l'c-.sluorit -
Corpora t ion Admin.i r , t r a t i v e ; 

120 Broadv.-ay Ass l s t a i i t S c c r c t a r ; 
New YoJ-k, Now .Vork 10005 



Name Address Office 

Kenneth E. Love Elyria Foundry Division Treasurerj 
Chromalloy American Assistant Secretary 
Corporation 

P. 0 . Box 580 
Elyria, Ohio 'l'1036 

Paul G. Coyne ACR Electronics Division Assistant Treasurer 
Chromalloy American 
Corporation 

551 West 22nd Street 
New York, New York 10011 

Robert J. Pov/er Elyria Foundry Division Assistant Treasurer 
Chromalloy American 

Corporation 
P. 0. Box 580 
Elyria, Ohio 1̂ 1036 

Harry Mirer Chromalloy American 
Corporation 

169 Western Highway 
V/est Nyack, New York 

1099') 

Assistant Treasurer; 
Assistant Secretary 

F. Van S. Parr 80 Broad Street 
Nev; York, Nev; York 

laooif 

Secretary 

John F. Geer 80 Broad Street 
Nev; York, New York 
10001 

Assistant Secretary 

•.Robert'-e.- Jbhn's'on- •.Ame-ri can -ITransit Corp.--- . Assistant.-.S.ccret;ary-
120'South Central" Ayehiie-'-. 
St. Louis, Missouri 63IO5 

Bernard Lillien ACR Electronics Division Assistant Secretary 
Chi*0!.ialloy Ainerican 
Corporation 

551 West 22nd Street 
New York, New York 10011 

Hov/ard L. Luray ACR E l e c t r o n i c s Division Asslstâ -it Secretary 
Chromalloy American 
Corporation 

1650 Superior Avenue 
Costa Mesa, California 

Edv.'ard R. Williams Propellex Division 
Chromalloy American 
Corporation 

P. 0. Box 187 
EdwardGvilie, lllinr>js 

Assistant Secretary 

-h~ 



ANTI-TRUST AFFIDAVIT 

STATE OF .....NEVL..̂ 0.!1K 

COUNTY OF ...NEW..YORK 

Before me, the undersigned authority, on this day personally appeared .Jl..-JV.aja._S.>_-EanL— 

, who being by me duly sworn, deposes and says: 

Tbat the _ C h r o m a l l o y A m e r i c a n C o r p o r a t l o r i ^ la not a 

trust or organization in restraint of trade, in violnlion of the laws of Texas; (hat it has not, within twelve 
months next preceding the date of this a/TKlavit, entered into nny combination, coniraci, obligaiion or 
agreement to create nor which may tend to create or to carry out any restriction in trade or commerce 
or aids to commerce, nor to Sx, Trutintnin, increase or reduce the price of any merchandise, produce or 
commodity, or nny article of commerce; nor to prevent or lessen competition in the manufacture, mak­
ing, transportation, sale or purchase of any merchandise, produce or commodity, or any article of com­
merce, or in the preparation thereof for market; nor to fix or maintain any standard or figure whereby 
the price of same is or has been in any manner affected, controlled or established. That it has not, dur­
ing said time, entered into, executed or carried out any contract, obligation or agreement with nny per­
son, corporation or association of persons not to sell or dispose of any commodity or articles of commerce 
below a common standard or figure, or to' keep the price thereof at a fixed or graded figures, or to pre­
clude a fair and unrestricted competition in the sale of any commodity or articles of commerce, or to 
regulate, fix or limit the output thereof, or to abijiain from engaging in or continuing business or from 
the purchase or sale of any commodity or article of commerce partially or entirely within the State of 
Texas or any portion thereof. 

Afiiant further says that the above named corporation hiia not within twelve months next preceding 
the date of this affidavit, either directly or through the instrumentality of tnistees or othenvise, acquired 
the shares or certificates of stocks or bonds, franchises or other rights or the physical properties or any 
part thereof of any other corporation or corporations for the purpose of preventing or lessening or which 
tends to affect or lessen competition. That it has not within said time entered into any agreements or 
understanding to refuse to buy from or sell to any other person, corporation, ilrm or association of persons 
any commodities or articles of commerce, nor entered into any agreement to boycott or threaten to re­
fuse ;to..buy.-from, or sell..to any. person,.firm or corporation or association of persons for the buying from 
or. Mling to any. other person, firm,'corporation.or .association-of'persona. . - .-•-.--• 

Affiant further says that no officer of the above named corporation has, within hi« knowledge, during the 
said twelve months, made on behalf of it or for its benefits, any such contract or agreement as is specified 
in this affidavit. 

lM4-
P . Van S . P a r r , T f c / ^ ^ • 

Swom to and subscribed before me, this the .A<i.!^_ day of .. December A. D., 19._6_8. 

(SEAL) Notary Public in and for '.7.:'J...-^!/::I.^,Si;.i<sv/.:iatk.. 
n-,. 1-7 .'••'•'SSI3ii5 

N0Ti3—^Tlio nbovs aflldavll miiBt bo auhscrlbed nod Bvprn to by Uio prosldent or Tica-prealdent or Bocretory or treasurer 
or two of tbe illrcctore ot the corporation applyiDg for permit. 
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i RESTATBO CERTIPICATB 0? IHCORPORATIOM 

: . .,.:;.'OP •;..-;•.;••; • . - • ' ' - • - - ' : / 

CHRQMALLOT AMERtCAH CORPORATIOM, « corp'oratlon-* 

ors&nized and existing undtr th* Xfi«a of th* St&>:« of 

;; DolftKartt, h*r*by o«rtlfl«a «s folXowt:. 

1, Thft nAiM of thft/oorporation I t CHROMA'.'.OT 

.AMERICAN CORPORATION, thft^dttftof f i l ing i t a orisinxl 

j: C«rtifleAt« of Ineorporatlon'with'^'ihft S«er«t«py of Stat* . 

was August 26, 1968, . ' ** ' • 
• H 

2, This rcBtftted Cortifiottft of Inoorporatlon 

only r«atat*s and Intogratai u\d does, not further «ir<ihd th* 

provisions ef th* C«rtlfieat* of Zneerporatlen of t'.ila 
. . . . - . . k . , . . . •• - . , . - . . • t - , 

oorporation as h*r«tofop* aa)*nd*d or «uppl*a*nt*d and ^»r*-A 
- '•• ••i7^/imc!M-' r : '•* ""••-

is no discrepanoy betwttse tnoil* provlslohs and th« provisions 
ofthis Reatatftd C«rtlfl«ata.'of Incorporation. ."* 

• : ' > > " • • . •.'•• v i ^ : - / • > ' 

3, Tha text of tho'Cartlf ioate of Ineorporation as 

'amended or aupplemented hftretofor* Is hereby iraatated without 

further anendnenta or ohangftil to read aa herein aat forth in 
fu l l . 

FIRST: ^ft nana of the oorporation ia 

CHROMALLOY AMERICAN CORPORATIW. 

SECONDS The addr«ai|;bf the corporation•• reBiateref ' i 

offloe in the State of Delawtr* la 100 Veat Tenth Street , in 

the City of Wilmington, County of Heif Caatle, and the name of 

I t s ZMgilstered agent at auoh addrvas ia The Corporation Trust 

Comoany. • T i ' -

THIRD: The purpoBtef thft oorporation la to 

engage in any laMful aat ap;^UtiT^^^ whioh eorporationi 

-.4 

^^ 

i 
^1 



w 

may "be organised xmder Th* Qeneral Corporation Law of './.ji 

Delayer*, Except ae may he otherwlBe provided hy law, '•? 

the corporation ehall xwaioaa and may exercise all powera -̂  

end privllogea, together with any powera incidental thoroto, 

which are neeeaaaxy or convenient to the conduct, promotion 

or attainment of such purposa,'. 

FOURTH J Thft total nunhftr Of aharas of stock, V 

which thft corporratlon shall havi authority to issue 1> 

21,825,000 shares, eonaistlng of 20,000,000 shares of . / . 

Common Stocic having a par valua of $1.00 per share and 

1,825,000 shares of Preferred Stoflk having a par value of 

$1.00 per shai-e. 

Ths Board of Dlreotori li Kuthorlzed, suhject • 

to llrdtatlons prescribed by I n t and the provisions of 

this Artlcls Fourth, to provide fcr the issuance of thr , 
. '• •-- J -' J r ' . 

Preferred Stocic In series, and Vy filing a certifIc&tlt . :^ :•r i• 

pursiiant to the Qeneral Corporatloa I««ir, to establish the. 

number of shares to be Included In each such series, and 

to fix the designation, preferences, aad relatlre* particip­

ating, optional or other speolal xlghta, and qualifications, 

limitations or restrictions thereof, of the shares of each 

such serlee. The authority of -Uie Board with respect to 

each earlea shall Include, but not be limited to,deter­

mination of the followlns> 

(a) The number of shares constituting that .T 

series and the distinctive designation of that serlesj 

(b) The dividend rate on the shltres of that 

series, whether dlyldendi shall be cumilatlv*, and, if so, 

from which date or dates, Attd tht relatlre rights of 

priority, if any, of payneat of dlrldends on shares of < 

that sariesj • •'̂•• 
••• • I 

' . : - - • y - f H - . Z / " ^ 
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(c) Whether that series shall have voting rights, 

in addition to the rotlng rights provided by Inr, and. If 

so, the tena* of such voting rlg)lttB| 

(d) Vhether that s«rles shall hare conversion 
if"*' ' ^ 

prlTlleges, and, if so, tha texcts and coxidltlons of sueĥ '̂̂ ' v̂l> 

oonrersion,'nncludin8 pronrlilon for adjuatasnt of the 

ooRTsrslon rate In sueh trants M the Board of Blreetors 

shall deterBlnej ^ . •' . ̂  

(e) Vhethar or not the shares of that series ' 

shall be redeenabie, aad, If so, the tems and conditions 

of auch redaai^len, Iseludlng tlM data or dates upon or 

after which they shall be redeenabie, «ad the aaount per ' 

share payi^le In casa of redeaiptlon« which aiaouttt nay 

vary under different conditions and at different redeaptlT* 

dates. - i p ^ ' ; % ' i r / - r ^ ^ ^ - : • ''''-~-'' 
'" ' i s .':. --• '̂. 

. .4,1) Vhethtr that fazlif iibiall have a sinldrig 

fund for the redetsption or purohase of ahares of ihat 

serlea, and, if so, the tezns and aaionnt of each slnklns 

funflj i- '. ";;*' iZ. 

(g) The rights of the sharea of that serlea in 

th* erent of voluntary or Involufttaxy liquidation, dis-

solution or winding up of the Corporatloa, and the relatlre 

righta of priority. If aagr, of ptyxiMt of shares of that 
^ . v..:vV:' m - l i : ' . - • • .̂••• 

(h) AnQT other.relatlTS rii^s, preferences and '. 

linltatlons of that series« 

Dividends en shares of outstanding Preferred 

Stock shall be declared sad paid, er set i^art for payaent, 

before any dlvldenda ahall b«,deolared and paid, or tat.^ 

••i 

••• i : v ' : - -
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apart for payment, on the Common Stock wltb reaj^ect tO' '*̂'̂'̂** 

the aame dividend period. :-.'i":\^i 
• • . ••:-•• - A r ^ 

DIVISION A : $ 5 CUMULATIVE COWrERTIBLE PREFERRED STOCK 

I 

1. DESiaNATIOH. Thft eerlfta ahall be de8lBnft|edy 

AB " $5 CumulatlvB Convertible Preferred Stock" and shall -i 
JT 

conalet initially bf 636,104 shares, which number rtrom 

time to time nay be increased or decreased (but not 

decreased below the number of shares of tho eerlea then ,. 

outstanding) by tha Board of Dlrectora. All shares of the/ 

series shall be Identical with each other In all respects 

except as to the dates froja and after which dividends there-

on shall Ije cumulative, "" •'=' 

2. .DIVIDKHDS. The holders of shares of |5 •'•""'>• 

Cumwilfttlve Convertible Preferred Stock (hereinafter, -for '̂̂'• 

ease of reference, called "Convertible Preferred Shares" ) .̂  

shall be entitled to receive, when and aa declared by the 

Board of Directors out of funds legally available therefor, 

cumulative cash dividends at th* rate of five dollars 

(j^5<00) p e r share per annum, and no aore, payable <iuarterly-

on the first day of February, Kay, August and tTovember In 

each year. Dividends on each Convertible Preferred Share 

shall bs cusulatlre from the date of Issuance of such share,' 

Aa long ae any Convertible Preferred Sharea ahall remain ..r 

outfltemding, no dividend (other than a dividend payable 

solely in shares of Junior atock) shall be declared, nor 

other distribution made on junior stock nor ehall any 

Junior stock be redeemed, purchased or otherwise acijulred 

for any conaldoratlon by thft Corporation (except solely ?;:.•> 
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;i by conversion Into or exchange for Junior stock of the 

' Corporation) or any subsidiary thereof, unless all accrued 

: dividends on all outstanding Convertible Preferred Shares 

;| of the Corporation have been fully paid and th* full. 

ii dividend for the current quarterly period haa been paid or -

' declared and fu&ds set apart therefor, Eoldera of *^ 

'i Convertible Preferred Shares shall not b* entitled to any , .« 

other dividends other than full euutulatlve dividends In cash 

': at the above rate, and shall be entitled to no Interest on 

. unpaid cumulative dividends. As used In this Division A, 

'[ the term "junior atock" ahall sieaa the Common Stock and any 

.; Other class or serlea of stock, now or hereafter authorized 

I of the Corporation ranking Junior to the Convertible 

Preferred Shares In the payment of dividends, or In tho 

, dlatrlbutlon of aaaets upon any voluntary or involuntary « 

liquidation, dlsaolutlon or winding v p of the Corporation. 

Vc dividend shall be paid tqpon, or declared or 

set apart for, any Convertlhle Preferred Share or for any 

share of Preferred Stock of aay series for any dividend 

period unless at the same time a like proportionate dividend 

for the same dividend period, ratably In proportion to the 

respective annual dividend rates fixed therefor, shall be 

I paid upon, or declared and set apart for, all Convertible 
0 ' ' '••• • : i - ' " ' • " ' • •. 

' Preferred Sharea and all shares of Preferred Stock of all 

, series then iasued and outstanding and entitled to receive 

. dividends, 

3. REDEHPTIOIT. At the election Of the 

Corporation, expressed by resolution of the Board of 

Directors, the Convertible Preferred Shares may be redeeBftd', 

r 

' • 7 /M 



by th* Corporatloa, in whole at any tine or froa time to ' .-

tlae in part, <m or after July l, 19T3* *t a redeaiptlon 

price in aeeordance with the following table, plus. In aaeh 

caae, an anouot equal to \inpald cuanilatlTe dlvldenda theraon 

accrued to th* data fixed for redea^tioa* 

IT TBB DATS OT KBiKPSlOt 
XS n THS PERIOD: 

TBS SCSPlXPnOH FRICS 
tSR BEAKS 

- 8BHJL H&t 

July 1, 19T3 through JUna 30, 197$ • • 

July 1, 1976 through JUne 30, 1979 • • 

JUly 1, 1979 through June 30j 1982 • • 

July 1, I9d2 through June 30| 19^5 • « 

JUly 1, 1985 throotfi June 30j 1983 , , 

Onardafter July 1« 1988 • • • • • '• • 

4105 

•104 

•103 

$102 

$101 

llCO 

Sotlca of angr such redaa^tloh shall be glvan "by ; 

nailing to the holders of tha Convertible Prefarrad Shares 

a notica of suoh radeqptlott, first eiass portage prepaid^ " 

w>*i later than th* thirtieth day^ and not earlier than the 

sixtieth Attf, before the dajr flacikl for xadeq;>tloa, at their 

last addresses as thay shall appaar^^pon the booics ef tha 

Corporatloa. Any notice uhleh If •tllad in tha aanner here­

in provided Shall ba eoocluslTaly presumed to hare bean 

duly given, whether or not tha sharaholder racelvts such . 

notieei and failure duly to g i f such notica by mail, or ttay 

defect in sueh notice, to anor hoidsr of Coovartlbla Praferraa 

Shares shall not affaet tha validity of tha proceedings 

for th* redeagrtion of the other Coanrartlbla Preferred Shares 

y 'r:/ 
" • - • v - ; . - - i ' ) ^ - ' ' 

^m/ 
•^:-^7&'^:---^': 

. - • - t i ^ . i " *).'.".' 
•'••;'»tf!T. ».j!it-.;.,- .. 
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zr l«ss than a l l ef th« outatandlns Convertible Pr*rtrr*d 
• • <•-

;; Shares are to be redtaaed, tha redemption ahall b* nad*, ^̂  

a t th* option of the Board of Dlr*etorB, • i the r pro rata or 

' by lot conduat«d in suoh iiann«r as aay he determined by the 

Board of Oireatora in reapeat of any suoh redemption, 

Th* notloe of radaaptlon to eaoh holder cf ' ~ 

Convert: ..bl* r e fe r r ed Shares ahall speoify the ntnrt^er of**"' 

Convartlbl* Pr*f«rr*d Share* to be rsdeenftd, tht date 

fixed fop redemption and th* redemption prlo* at whioh 

Convertible Praferred Sharea are to b* rftd*eiaed> shal l 

apeelfy where payment of th* redemption prlo* la to be mad* 

u;)on Burrendar of auoh sharea, snai l atat* the obnTersion 

prlo* then in effect and the number of ahar«a of Common 

stook into Mhioti aaoh ConTertlblc Preferred Share i s than 

eonvertltil*, shall atate that unpaid ounttlatlv* dlTidends 

thereon aoorutd to the dat* fixed for redemption wi l l b * ' 

;i paid aa sp8«lfl*d in said notio* and that from and aftar.. 
' I • ' • • f • 

• said date dividends thereon wi l l o*aa* to aeerae, and sha l l 

«t«te the date on whioh oonverslon r ights of auoh aharee 

ahall ocas* and terminate. 

Zf any auoh notlee of redemption ahal l have been 

duly eiven, then from and a f te r the date fixed in suoh 

notlee as the redemption date (unleae default b* mad* by 

. th* Corporation introvldlng funds for th* payment of tbe 

radejeption price, and aeerued and unpaid euaiulativa d l v i -

d«n<!« aeexHted to the date .fixed for r*de^>tlon). net with-^.r 

atandine that any oer t l f lea te for Convertible Preferred 

Snares no oallad for redemption ahall not have been 
surrendsred for oanoellatlon, a l l aueh aharaa so sai led for 

redemption ahall no longer b* d**sMd outatanding en and 

' h ^ : f * :;.'î , 

^ 
^ 
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after such redengptlon date, and the right to receive 

dividends thereon and all othftr rights not theretofore ; •'"•. 

t*rmlnat*d with respact to such shares shall forthwith on 

such redemption date cease and terminate, except only the. 

right of the holders t-hereof to reeelv* the aaount payable 

on redeaptlotk-thereof, vithout interest, "** 

If any such notice of redemption ahall hav« . -; 

been duly given or If tha Corporation shall have given to 

the bank or trust conpangr hereinafter referred to irrevoc­

able written authorisation promptly to give or eoeipleta 

such notice, and if on. or befor* th* r*deaption data 

specified therein the funds necessary for such redea^tlon 

shall hare been deposited by the corporation with a bank . 

or trust e o a p a n r designated in suoh notlc*, doing business 

in the Borough of Manhattan, the City of X«w York, State' . 

of Kew Tork^ and having aci^itat,'^ fuzplus aad undivided, 

profits aggregating at least ISjOOO,©©©" according to Its "" , 

last published Btat*a«nt ef eonditlon,ln trust for the 

pro rata benefit of tha holders of Convertible Preferred 

Shares so called for xedeaiptloa, then, notwithstanding that 

any certificate for sueh shares so called for redsiqitlon 
••-" .' i 

shall n a t have been surrendered for cancellation, froa | 

and after the time of such deposit all such shares so called 

for redeiqptlon shall no longer ba daeaed outstanding and 

all rli^ts wltii respect to such shares shall forthwith ceass: 

and terolnat*, "except only tha right of -Uia holders thereof 
to receive froa such baidc or trust coeqpany at any time 

after the tlaa of such deposit tha funds »o deposited, 
• • . * : • • • ' * * - • •' • 

Without Interest, and tha r t f i t t to exercise, before the date 
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fixed for redemption, a l l privileges of oonvsrelon or 

exohange, i f any, aot ther«tofore expired. In ease less f"'i" 

than a l l of the shares represented by any surrendered 

; cer t i f icate are redeemed, a new cer t l f ioate shal l be Issuedv 
'"••• ' • • - • . ' ' ~ " • • ' ' ! f e 

; representing tho unredeemed shares."' Any in teres t aoerued*^^ 

on such funds shal l be paid to the Corporation from time to 

: time. Any funds Bt> deposited and unolalned at the end of 

six years fron suoh redenptlon date ehall be repaid to the 

Corporation, after which the holders of the Convertible 

: Preferred Shares so called for redemption shal l look o n l y ' 

to the Corporation for payment thereof; provided that any 

funds ao deposited which sha l l not be required for r e -

denptlon because of the exercise of any privilege of oon-

version or exchange subsequent to the date of deposit 

, shall be repaid to the Corporation forthwith. 

' " l*f and so long as any cumulative dividends oh* 

the outstanding Convertible Preferred Sharea for any paat ' 

dividend period shall not have;been,paid or deolared 
• •• '^i ' 'Xv^:xyb!0: ' ' '^i ' ' "' ' ' ' ' 

and a sum sufficient for the payment thereof se t apart , 

the Corporation shall not redeem less than a l l of the 
Convertible Preferred Shares a t the time outatanding, and 

• • • * . • • . • 

neither the Corporation nor any subsidiary sha l l purchase 
or otherwine aoiuire for any ewisideratlon (exoept solely 

by conversion into or exchange for Junior atock) any 

Convertible Preferred Share at the time outstanding unless •* 

such purchase or other aoquisltlon Shall'be pursuant to 

tenders called on at least twenty days' previous notloe 

by mail to a l l the holders of record of the Convertible 

Preferred Shares at the i r rftspeotive addressee as the same 

shal l appear on the books.; of;ftne "Corporation, and the 

tf--



!i . . . 
'! -

• i . 

• shares so purchased or otherwise acquired shal l be those .,-;.•. 

i tendered at the loweat prices pursuant to auch ca l l for ''t . 

' tenders; provided, however, that i f some, but less than all*' 

of the sharea tendered at a partioiiilar prioe ar* to be, '• 

purchased or otherwlss acquired pursuant to suoh oall for '_; 

tenderii, the number of shares bo be purchased or aequlrsd 

from each holder who has tendered shares at suoh price shall^ 

'be In the same proportion to the total .nus^er of shares so >;? 

to be purchased or acquired at such price as the number of 

shares he has so tendered at such prioe bears to the t o t a l 7 

nuniber of shares tendered at such pr ice . 

If and so long as any cumulative dividends on the 

outstanding Convertible Fr*f*rred Sharea for any past 

dividend period shall not havft been paid or deolared and a 

sum sufficient for the payment thereof set apart , the;, :>', • 

Corporation-shall not redeem anĵ  share of Preferred Stock '-^^ 

of any other series at the time outstanding, and nei ther the. 

Corporation nor any subsidiary shal l purchase.or otherwise . 

acquire for any consideration (except eolely by conversion, 

into or exohange for Junior stock) any share of Preferred 

Stock of any other series at the' time outatanding, unless -

a l l of the Convertible Preferred Sharea at the time outstand­

ing shall have been called for reden^tlon as herein provided. 

Exoept ae otherwise provided In any resolution of 

the Board of Directors providing for the laauanoe of any 

par t icular series of Preferred Stock, Convertible Preferred 

Shares and shares of Preferred Stock of any other aerlea 

redeemed or otherwise acquired ( Inoludlng acquisition , 

through conversion Into shares of stock of the Corporation 

-0 

2* 

n 



of tho Corporation of any other class or classes) by the :|i' 

Corporation shall be cancelled, ehall assume the status o fS 

authorized but unissued Preferred Stock and may thereafter, 

to the extent permitted by law and subject to the provisljmfl 
• . - . . I . - • : - • - . 1 . • . • s - > . , ' ! r 

of this Article FOURTH and of any res t r ic t ions contained in; 

any resolution of the Board of Directors providing for^theIT 

Issue of any particular series of Preferred Stook, ba r(>-\.'Vi 
Issued as a part of this aeries of Convertible Preferred if:̂ ^ 

Shares or any other aeites of Preferred Stock, whether now 

or hereafter created. In the same, manner as other authorlise^ , 

but unissued Preferred Stock* "; ' ZZ.'-'' " 

4. RIGHTS ON LIQUIDATIOM, In tha event of any 

voluntary or involuntary llquidationi .diaaolution or winding 

up of ths Corporation, the holders of the Convertible 

Preferred Sharea then outstanding shal l be ent i t led to - .'•• 

receive in cash out of the asseta of the Corporation.avall-
- ^ * • • • • . • . • \ ; i ^ ' - - . . • • - • ( . . • ^ • ; • • : . ; ^ 

able for distribution to i t s shareholders, before any amount 

shall bo paid to the holders of th* Common Stock, or of any 

Other class or serlea of Junior etbokf,(a) an aaount equal i 

to $41.62 per share if such l iquidation, dissolution or 

winding up Is involuntary, (b) an'amount equal to $105 per 

3hare if such liquidation, dlssolutliBn or winding up i s 

voluntary and lo on or prior to Jvine 30> 1976. or (e) an 

amount equal to ths redemption.price per share applicable on 

tho date of such liquidation, dissolution or winding up if-7 

Buch liquidation, dissolution or winding up is voluntary and 

after June 30, 1976, p lus . In each oase, an amount equal to 

n i l unpaid cumulative dividends thereonacorued to the date 

fixed for payment of such dis t r ibut ive amount; and the 

holders of the Coninon Stock and of any other class or aeries 

' • / im^r ' /:̂ -m 

m 
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Of Junior stook shall ba entitled, io the axeluslOB of th*.r| 

heldara of tha Oenrartibla Trefarrad Bharas aad to tht 0 . 

holders ef the Preferred Stock of aagr other aariaa* to ' 

share ratably ia all the rsMdaiag assets of tho Corporatloa 

in aceordaaoa with thalr raspaetira rights. , .:; * 

Xf upaa aay llqvddatietti dissolution or'wiadiafl^ 

up of tha CeiporfttlMi tha aasttt ttT*iUbla t n tflstrlbtttlM| 4 

ShaU ba iasaffieiast to pay tha hOldart ef all Otttstaadliif 

Conrertibla frefarrad Sharaa sad tha holders of all out* . 

atandiag sharea of rrafarrad ttoek«f aay othar tarits tba ; 

fall aaouats to nhieh thaqr rtspaailraly .thall ba «ntltla4«v, 

the holders of Ooowartlbla afrafarrad Sharaa and tha holders 

of sharaa of Prafarrad fitsok of taeh othar aariaa shall • 

ahare ratably ia aofih dlstributloa of assats ia aeoordaaet Z 

vith the anooats vhieh voold te vaySblt if all suoh «BMuais 

vara pai^ tfi, full* Xaithor iht oonsolidatlon or Btrgar of | 
- ' • • • ' • . • • • - •? f ; §^ - : ' ! " - . ; i ! ^ . - ; : - . ' ' • ' • - . - ^ 

the Coi'poiaitioa vith or iato aay othar corporatioitf sor say 
sale, leasa or ecpvayauca of a l l or any psrt of tha piiavtrty 
or business of tha Corporatioft)Shall ba daaoad to bo A •/.-• 

- - . -• "• . • . . - • • ' ^ . 

llqaldatlon, dlasoltttlen or viadlag up of V» Cwpertitlon •'. 
vithin tha naaaias of this Saetiaa k» -.i'-

% OomMXOV. 9it e«nvtrtlbls ffrafarrad Sharss 
shall be conrartlblo takaa st $100 par ahara at tho optiiai 
of the respaetire hoUarattaraof at say tiaa s t tht efflet 
of the transfer acaat for tha Oeanrartibla frefarrad Shares 
located In thc Borough of Mn0isttsa« City aad stats of 
few Tork, aad at su^ othar offlea er offieaa, if sxv* as ' 
the Board of Direetors aay dtttraina^ iato fully paid aad 
noaaaseasabla vhola sharas of Ooaaon steak of tht Coavsay i 

: ! 

i^ 

:.} 
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at the conversion price, determined as hereinafter provided, 

in effect at tha time of converalonj provided, however, ' ' ^ / : , 

that such right of conversion shall cease and terminate, "as ;̂  i^^ j 

to eharee called for redemption, at the close of busineas 

on the tenth day preceeding the date fixed for redftmption, 

unless default shall bo made In the payment of-the redemptlor .̂ 'J 

price. 

5.1. The initial price per share at which shares 

of Common Stock shall be delivered upon conversion (the 

"Initial convaslon price") shall be $25.72. Th* Iriblal 

conversion price and any adjusted conversion price shall be 

subject to adjustment from time to time In certain instances 

as hereinafter provided. Ro payaent or adjustment shall be 

made upon any conversion on account ef, any unpaid cumulative 

dividends accrued on the Convertible Prefarred Shares sur^ 

rendered for conversion or on account.of any dividends on 

the Common Stock Issued upon such conversion, •' 

Whenever reference iM aada in this Saction 5 to 

aharea of Coomon Stock, th* tAna 'OoBBen Stock" ahall mean 

stock of the Corporation of any elaes, whether now or here­

after authorised, which by its terms has th* right to 

participate In the distribution of either the asaeta or 

eamings of the Corporation vithout Halt aa to amount or 

percentage. The Common Stock Initially iaauable upon 

conversion of Convertibl* Preferred Shares shall, however, 

be CoMnon Stock, par value $1 per Share, of the Corporatloa 

as constituted on October 31, 1^8, 

Before any holder of Convertible Preferred 

Shares ehaO.! be entitled to convert the same into Common -

Stock, he ahall surrender the certificate or certificates ' 

for such Convertibl* Preferred Shares at on* of the offices 

i> 
• * * , ; 



apeclfled as provided in this Section 5., which certi­

ficate or certificates, if the Corporation shall ao request, 

Bhall he duly endorsed to the Corporation or in blank or 

accompanied by proper Instrumenta of transfer to the 

Corporation or In blank, and accompanied by funds in t ) ^ 

amount of any tax or taxes payable or which may be payable 

in respect of any'tranafer involved in the issue and 

delivery of certificates for shares of Common Stock In a 

name other than that of the recoil holder of Convertible 

Preferred 'aares In respect of which aueh shares of Common 

Stock are Iaaued, and ahall give written notice to the 

Corporation at aald offic* that h« electa so to convert 

said Convertible Preferred Sharea, and shall state in 

writing thaeln th* name or names i n which ha wlahea the 

certificate or certificates for Common Stock to be iaaued. 

- The Corporation will as soon as practicable after 

such deposit of tha certificate or certificates for Con­

vertible Preferred Sharea accompanied by the written 

notice and the etatement above preacrlbed. Issue and deliver 

at the office at which such certificate or certificates for 

Convertible Preferred Shares shall have been depoatled, to 

the person for whose account such Convertible Preferred 

Sharea wars ao surrendered, or to his nominee or nominaes, 

a certificate or certificates for the nuniber of whole shares 

of Common Stock to which he shall be entitled as aforesaid, -

together with an adjustment of any fraction of a share as 

hflBinafter provided, if not evenly convertible. Such ' 

conversion shall be deemed to hav* been made aa of the date | 

of such surrender of the certificate or certificates for the 



Convertible Preferred Shares to be converted; and the 

person or persons entitled to receive the shai-ea of Common 

Stock issuable upon the conversion of such Convertible 

Preferred Shares shall be treated for all purposes ew the 

record holder or holders of auch Common Stock on such 

date. However, the Corporation ehall not be required to 

convert, and no surrender of a certificate or oertlflcatee-. 

for Convertible Prefe'rred Shares shall be effective for 

that purpose, while the stock transfer books of the 

Corporation are closed for any purpose; but the surrender 

of a certificate or oertlflcatea for Convertible Preferred 

Shares for conversion durltig any period while sueh books 

are so closed shall become effective for converalon Immedi-

ately upon the reopening of euch books, at the conversion 

price in effect at the date of aueh surrender. The 

Corporation will pay any and all taxes that may be payable 

In respect of the Issue or delivery of ahares of Common 

S-tock on conversion of Convertible Preferred Shares pur­

suant to this Section 5. The Corporation shall not, 

however, be required to pay any tax which may be payable 

In respect of any transfer involved in the issue and 

delivery of shares of Common Stock In a name Other than that 

In which the Convertible Preferred filiares eo converted were 

registered, and no mich iBSue or delivery shall be made 

unless and until the peraon requesting such issue has'paid 

to the Corporation the amount of any such tax, or has 

established, to the aatlafactlon of tha. Corporation, that 

auch tax has been paid. 

5.2. The converalon prices. Initial or adjusted, 

referred to herein, shall be subject to the following 

adjuetmenta (to the nearest cent): 

{"> 



5.2.1. Vhile aay of the Convertible Preferred 

Shares shall be outstanding, in ease tha Corporatloa Shall 

deelare aad pay te the holders of th* CoasDon Stock a 

dividend in irtiaras ef CoaaMo sted( tha omvarsion prlea 

in effect isaaedlately prior to tha record data' fixed fior ~ 

the deten&lnation of sharehold«a« aatitlad to sucb dlvldaad 

shall be propertlenaiely deereasad, sueh adjustaent to 

becosie effective laaedlateiy after tha opanlng of business 

ea the day foUowing the record date for the determination 

of shareholders *ntltl«d to recaiva suoh dividend. 

5.2.2, Any dirldead to holders of Cotmoa Stock 

in shares of Coaaaen Stock equal to sn( or aore of the 

total nuaber of shares of Coiann Stook outetandlag at th* 

olose Of business on th* reoord data fixed for the deter-

alnatlon of shareholders entitled to sueh dividend shaU 

be ooasldered In the saaa manner aa a subdivision of eftt-

standing shares of Comoa Stoek, and aa adjustaent In the 

CTnversloa prlea shaU be B«de ia aeeordance vith the 

provisions of Subseetion 5.S.3 belov vith respect te 

subdivision of the outsteadlng sharea of Coanea Stoek. 

5*2.3. If> vhUe aay of the Convertible 

Preferred Shares ahaU b« eutstandlag, the Corporetlon 

ShaU subdivide th* outstandlag sharas ef Coanon stoek. 

Into a greater nuaber of shares of Oooaon Stock or eoniblBe 

the eutstftndlag shares of OOSSWR stoek Iato a saaller 

nvafl>*r of sharvs of Coiamea Stoek, the eooverslon price 

In *ff*ct lsM*diat*ly prior to sueh subdivision or 

combination, as th* cas* siay be, shaU be proportionately 

decreased or Increased, aa the ease aay rs<iaire, such 

y^ 



decrease or increase, as the case may be, to become 

effective ImraefilatBly after the opening of busineas on 

the day following the day upon which such aublivlfllon or 

combination, as the case may be, becomes effective, 

5.2.'*̂ . While any of the Convertible Preferred 

Shares shall t n outstanding, in the case the Corporatlon'^hajLl 

Issue rights or warrants to all holders of shares of Common 

Stock entltllr.g thom, for a period after the record date 

for the detBrminatlon of ehareholders entitled to receive 

such rights or warrants (hereinafter called tha "rights 

record date"), to subscribe for or purchase shares of 

Common Stock at a price per shaa*e less than tho market 

value per share of Common Stock (aa defined bolow) ae of 

the rights record date, the conversion price in effect immed­

iately prior to the rights record date shall be adjusted * 

by multlplyli^ such price by a fraction, of which the riumera'^r 

shall be the number of sharea of Common Stock outatanding 

on the rights record date plus the nunber of ehares which 

tha Aggregate offering price of the total number of shares 

eo offered would purchase at such market valua, and of 

which the denominator shall be the number of shares of 

Common Stock outstanding on the rights record date plus the 

number of additionai shares of Common Stock offered for 

Bubscription or purchase, auch adjustment to become effective 

Immediatdy after tha opening of business on tha day follow­

ing tha righta 'record date. Por purposes, of this Subasctlon 

5.2.^. , the market value of a share Of Common Stock on 

any day shall be deemed to be the average of the dally 

closing prices per share of Common Stock for the ten business 
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daya commencing twenty-five buslnsss days before the 

day In question. The closing price per share of Cotmaon 

Stock for each day shall b* th* last r*port*d salas price 

regular way cr. In cas* no suoh r*port*d sal* tak*s place 

on such day, th* avvraga of th* r*port*d closing bid snd 

asked prlceff* regular way. In either case on ths irsv Tork 

Stock Exchange, or, if th* shares of Coataon Stoek are not 

listed or admitted to ti'adlng on such Acchang*, on th* 

principal national s*eurltl*s exchange on which the shares 

of Conaion Stock are listed or adaltted to trading as 

determined by th* Corporation, vhieh d*t«mlnatlea shall 

b* coneluslv*, or, if not listed or admitted to trading on 

any national securities stxehange, the mean between the 

averag* bid and asksd prices par share of Coonton Stock in 

the ev«r-th*-eount*r aarkftt as furnished by any naober of 

th* Vatlonip. Assoeiation of Securities Dealers selected 

froa tin* to tin* by tha Corporation for tha purpose. 

In the event that securities other than Coonon Stock, par 

value of $1 per share, as constituted on October 31, 1968, 

and/or cash or property are Issuable or deliverable upon 

conversion of Convertible Preferred Shares as a result of 

m y adjustaent or sdjustaents pursuant to Subsecticm 5*2.6,, 

for the purposes of this Subsection 5.2.4 the aarket value 

of such other securities shaU be deterained as beretofor* 

provided vith respeat to such Coanon Stock of the Corporation^ 

and the narkat value of such other cash, and property shaU 

be as determined In good faith by the Board of Dli'setors 

of the Corporation, which detaraination ahaU be ooncluslTe. 

5«2.5, Except as provided in Subseotion 5.2.4., 

no adjusbaant of the converslcn price shaU be aade by reaeetk 
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of the iosuance of Common Stock in exchange for cash, 

property or services. 

5.2.6. In case the Corporation shaU be reeapltal 

Ized, or shall be consolidated with er merged into, or 

shall sell or transfer Its property and assets as, or sub­

stantially aa,. an entirety to any other corporation, proper 

provisions ehall be made as a part of tha terms of such 

recapitalization, consolidation, merger, sale or transfer 

whereby the holder of any Convertible Preferred Shares at 

the time outstanding Immediately prior to such event shaU 

thereafter be entitled to auch conversion rights, with re­

spect to securities and/or cash or property of the corpora­

tion resTilting from such recapitalization, consolidation 

or merger or to which such sale or transfer shall be made, 

as shall be substantially equivalent to tho conversion -

rights herein provided for. 

5.2.7. No fraction of a share of Common Stock 

ahall be Issued upon any conversion but. In lieu thereof, 

there shall be paid ê i amount In cash equsO. to the aame 

fraction of tha market value of a full share of Common Stoek, 

Por euch purpose, the market value of a share of Common 

Stock shall be ths closing price (determined as provided 

in subsection 5«2.4) of the Common Stock on the day immed-
j 

lately precedli^ the date upon which euch shares are suirrendi 

ered for conversion. If more than one Convertible Preferredj 

Share shall be surrendered for conversion at one time by | 

the same holder, the number o t fUll aharea of Common Stock 

issuable upon conversion thereof shaU be computed on the 

basis of aggregate number of ahares so surrendered. 
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5.2.8, Ho adjustment of th* conversion price 

BhaU be required unless such adjustment would require an 

Incrsaae or decrease of at least fifty cents ($.50) in 

such price, provided that any adjustment which by reason 

of this Subsection 5.2.8. is not required to ba made shaU 

be computed as of the tine at which, but for thla Subsection 

5.2.8., such aUJuatment would have been made and shaU be 

carried forward and' Included In determining the amount of* 

any subsequent adjustment. A U calcxilatlons under this 

Subsection 5*2.8. shaU be made to the nearest cent, 

computed in accordance with generaUy accepted financial 

practice. 

Whenever the conversion prioe la adjuated as 

herein required, the Corporation shaU promptly fUe at 

each office designated for the conversion of Convertible 

Preferred Shares as provided in this Section 5, a certificate 

of the Corporation's independent public accountants setting 

fnrth the conversion price a.ter such adjustment and setting 

forth a brief statement of the facts requljrlng such adjust­

ment. Sueh certificate shaU be eoncludlve evidence of 

the correctness of such adjustment. Pron^tly after receipt 

of Buch certificate, the transfer agent for the Convertible 

Preferred Shares, In the name nf the Coiporation and as its 

agent, shaU publish notice of such adjustment of the con­

version price in a dally newspaper printed in tho Englleh 

language and of general circulation in the Borough of 

Manhattan, City of New Tork, and shaU m a U , first class 

postage prepaid, a copy of such notice to each holder of 

Convertible Preferred Shares at hla lent addreaa aa it 

shall appear upon the books of the C Orporatlon, FaUute 

to file any such certificate or to pubUsh or mall aay 

such notice, or any defect In any such notice, pursuiunt to 

this Subsection 5.2.8. shall not effect the legality or 

validity of any such notice. 



5*2.9. In ease (a) tha Corporation shaU 

d«clar* a dividend (or any othar dlstribtttion) on its 

CooBMSQ stoek peysbie othervise than In cash out of its 

earned suiplus or (b) the Corporation shaU authorise the 

granting to tha holders of its Ooaaaoa Stook of rights or 

warrants to 'nibserlbs for o r purchase aoy shares of capital 

stock of say class or of aay other rights^ thea the 

Corporation shaU cause to b* aalled to the transfer agent 

or agents t ^ r the Convertible Preferred Shares snd to each 

hoidsr of record of Convertible Preferred fharss« at least 

ten daya prior to the appUcable record date hareia&fter 

specified, a notlee stating tha date on vhieh a reoord is 

to be taksn for the purpose of such dividend, distributioa 

or rights, or, if a record is not to be takan, the date as 

of vhich the holders of Coaaaoo Stock io be entitled to sueh 

dividend, distribution or rights are to be deteminad'., • 

5.2,10. The Corporation shsU at ( C l tines 

reserve aad keep avaUable, free froa prassptlve righta, ectt 

of its authorised but tinlssuad Coaaaoa Stock solely for 

the purpose of effectlag th* eoarerslen of Convertible 

Preferred Shares th* fuU nuaiber ef sharas of Coesnn Stoek 

th*a daUrerable upoa the eoarersiea of a U Conrertlble 

Preferred Shares at the tins outstaadiag. 

6. TOTIW. 

5.1, Suhject to the provisionn of any appUeabls 

law, or of th* i^-La»s of the Corporation as fron tlaa 

to tlm* am*nd*d, vith respeot to tha closing of the traasfer 

book* or the fixing of a reoord date for the deteminatioa ^ 

of shareholders entitled to vote, at each maettng of ahaxe-

holders of the Corporation each holder of record of Conrart-: 
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Ible Preferred Shares shaU be entitled to cast In person 

or by proxy one vota for each Convertible Preferred Share 

standing In sueh holders' name on the record books of tho 

Corporation on each matter on w^lch the holders of record of 

tho Common Stock of the Corporation shall ba entitled to 

vote, voting together with ihe holders of record of the 

Common Stoek an4 with the holders of record of any other ^, 

eeries of Preferred Stock of the Corporation entitled to 

vote with the Common Stock of the Corporation, and not by 

classes or by series. Each such record holder of 

Convertibl© Preferred Shares shall be entitled to notice of 

each such meeting of shareholders. In addition, so long 

as any Convertible Preferred Shares are outstanding, if 

at tha time of an:* annual meeting of shareholders for the 

election of directors, a default in preferred dividends, 

as hereinafter defined, shaU exist, the holders of shares 

of the Preferred Stock of the Coloration, voting separately 

as a class without regard to series (vith each share of* 

Preferred Stock being entitled to one vote on a non-euoulatlfe 

basis) ShaU have the right to elect two membera of the 

Board of Directors of the Corporation, and the holdera of 

the Common Stock, the Convertible Preferred Shares and 

any other series of Preferred Stock of the Corporation entlt;).od 

to vote with the Common Stoek, voting separately as another 

class, shall ba entitled to elect the remaining members of 

the Board of Directors of the Corporation. Any director 

elected by the" holders of the Preferred Stock, voting as 

a class without regard to series as aforesaid, shaU 

continue to serve as miah director for the f u U terra 
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for which he ahall have been elected notwithstanding that 

prior to the end of such term a default In preferred 

dividends ahaU cease to exist. If, prior to the end of 

the term of any director elected by the holders of the 

Preferred Stock, voting aa a class without regard to series 

as aforesalO, a vacancy In the office of such director'*' 

ahall occur by reason of death, resignation, removal or^ 

disability, or for any other cause, end a default In preferrW 

dividends ahall continue to exist, the remaining director 

so elected by ths holders of the Preferred Stock shaU be 

entitled to nominate for election by the Board of Directors 

a successor director to hold office for the unexpired term 

of the director whoae position has become vacant. x t the 

vacancy is not fUled by the election of such nominee or 

if there la then In office no director who haa been elected 

by the holders of tho Preferred Stock, voting aa a class 

without regard to series as aforesaid, the Corporation shaUj 

as Bonn aa reasonably may be done, c a U (on at least 20 

day.9' notice) a special meeting of the holders of sharea of 

the Preferred Stock for the purpose of flUing euch vacancy 

or vacancies In the Board of Directors. If the corpora­

tion falls to call such a meeting within 30 daya after a 

written request by any three or more holders of ahares of 

the Preferred Stock then such three or more holdera of 

shares of the Preferred Stoek may eaU (on at least 20 days* 

notJlee) a special meeting of the holders of shares of the 

Preferred Stock for auch purpoae and, if the vacancy or 

vacancies are not theretofore flUed as hereinabove provided, 

It or they may be flUed at sueh meeting by the holders of 
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shares of the Preferred Stock, voting as a clasa without 

regard to series. For the purpoae of thla Section 6, a 

default In preferred dividends shaU be deemed to have 

occurred vhanever six or more quarter-yearly dlvldenda on 

any series of Preferred Stock shaU be u:î ald and In de­

fault, in whole-or in part, ard, having so occurred, such 

default In preferred dividends shaU be deemed to exist 

thereafter untU, but only untU a U aeerued cumulative 

dividends on all aharea of each aeries of Preferred Stock 

then outstanding shaU have been paid to the end of the 

last preceding quarterly dividend period. 

6.2. Without the vritten consent or affirmative 

vote of the holders of at least tvo-thlrds of the aggregate 

number of Convertible Preferred Shares at the time out­

standing given in writing or by a vote of a meeting, 

consenting or voting (as the case Day be) separately as a 

class, the corporation shall not amend, alter or repeal.-

the preferences, special rights or other powers of the 

Convertible Preferred Shares as sot forth In the Certificate 

of Incorporatioi or in any other certificate relating to 

the Convertible Preferred Shares so as to affect the 

Convertible Preferred Shares adversftly (and the authorlKatleji 

of any claas of stock with preference or priority over the 

Convertible Preferred Shares aa to the right to receive 

either dividends or amounts distributable upon Uquidatlon, 

dissolution or winding up, shaU, without llaltatlon, be 

deemed to affect the Convertible Preferred Shares adversely) 

6.3. Without the vritten consent or afflmatlva 

vote of the holders o t at least a majority of the aggregate 

number of Convertible Preferred Shares and sharea of other 



series of Preferred Stock which shaU have such right to 

vote at the time outatanding given In writing or by vote 

at a meeting, consenting or voting (as the caae mey be) 

separately aa a class without regard to eeries, the 

Corporation shall not Increase the authorized amount of 

Preferred Stock, or authorize any class o t stock with 

preferences o».a parity with the Preferred Stock either •* 

to the right to receive dividends or as to amounts 

distributable upon llqaldatlon, dissolution and winding 

up of the Corporation. 

6 , h . The tem "Preferred Stock", for all 

purposes of this Division A, ehaU mean the class of 

Preferred Stock, par valua $1 per share, referred to In 

the first paragraph of this ARTICLS FOURTH of which the 

Convertible Preferred Shares are a aeries. 

7* PREEKPTIVE RIOHTS. Ko holder of any 

Convertible Preferred Shares, outstanding from time to.time, 

shall, as such holder, have any preemptive right In or ' 

right to purchase or subscribe for, any new or additional 

shares of said stock, or any shares of any other class or 

series of stock, or any obligations or other eocurlties 

convertible Into, or exchangeable for, or carrying rights or 

options to aubscrlbo for or purchase, any stock of any , 

class or series, whether now or hereafter authorized snd 

whether Issued by the Corporation for cash or other consider­

ation or by way of divflend or other distribution. 

PIFTB: The Corporation is to have perpetual | 

existence. j 

SDCTHJ In furtherance and not In limitation of 

the powers converred by statute, the Board of Directors is 

hereby authorlead to make, alter or repeal the By-lAws of 

the Corporation. 



•••-IS:-' 

SEVENTH I The Corporation shaU, to the f u U 

extent permitted by Section 1 ^ , of the Delaware Oeneral 

Corporation Law as amended from time to time, IxKiemnlfy 

all persons whom It may Indemnify pursuant thereto. 

4. This Restated Certificate of Incorporation 

waa duly adopted by the Board of Directors In accordance 

with Section 2^5 of The Oeneral Corporation Law "of the —. 

State of Delaware. 

nr vmiESs ymEsmr, said CEROKALLO; AHERICAK 

CORPORATION has cauBed its corporate seal to be hereunto 

affixed and this certificate to be signed by V, S. Valch 

its Vice President and atteated by V. B. Roberta, 

its Asalatant Secretary, thla / ^ day o t ^ - Z ^ y ^ • 

1971. 

CHROMALLOT AKBRICAlf CORPORATIOIT 

By_ V i^i/^^'v_. 
V. S, Valch, Ties President 

(CORPORATE SEAL) 

ATTEST: 

By U i S f ^ o h ^ 

w. B. Roberts, Assistant Secretary 

. J k 
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lhe ^irst State 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE TWENTY-EIGHTH DAY OF 

SEPTEMBER, A . D . 1 9 7 3 , AT 9 O'CLOCK A.M. 

0 6 8 5 6 0 5 8100M 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

.Jeffrey W. Bullock, Secretary of State 

AUTHENtlCATION: 7 8 4 1 1 7 9 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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State of Delaware 
Tlw OffidaiWfcbsite for rhe Fifti/;Stao; 

The Secretary of State of Delaware issued a certificate for CHROMALLOY 
AMERICAN CORPORATION whose fde number is 0685605 on 03/01/2010 under 
request number 100226700 for authentication number 7841179. 
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https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y 3/3/2010 
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AGREEMENT OF MERGER 

f . -

• f 

fjt^ AGREEMENT OF MERGER, dated this / ' 7 ^ &&y of September, 1973, 

pursuant to Section 252 of the Goneral Corporation Law of the 

State of Delaware, between Chromalloy American Corporation, a 

Delaware corporation, and Crescent Forge S Shovel Co., Inc., a 

Delaware corporation,. Starline, Inc., a Delaware corporation. 

Battery Corporation of America, a Florida corporation, Patent 

Holding Corporation, a Florida corporation, Schwartz Manufacturing 

Co., a Minnesota corporation and Shunk Manufacturing Co., Inc., 

an Ohio corporation. 

WITNESSETH that: 

WHEREAS, all of the constituent corporations desire to 

merge into a oingle corporation) and 

WHEREAS, said Chromalloy Amerieem Corporation, by its 

certificate oCincorporation whieh waa filed in the office of 

the Secretary of Stato of Delaware on August 26, 1958, and re­

corded in the office of the Recorder of Deeda for the County of 

Kent, State of Delaware, on August 26, 1968, and last amended 

by filing restated Certificate of Incorporation on September 20, 

1971, and recorded in the office of the Recorder of Deeds for the 

County of New Castle, Delaware, on September 20, 1971, haa an 

authorized capital stock consisting of twenty-one million eight 

hundred twenty-five thouaand (21,825,000) shares, divided into 

one million eight hundred twenty-five thousand (1,825,000) shares 

of Preferred Stock of the par valua of One Dollar ($1.00) each, 

amounting in the aggregate to One Million Eight Hundred Twonty-

Pive Thousand Dollars ($1,825,000), and twenty million (20,000,000) 

Shares of Common Stock with'a'par value of One Dollar ($1.00) each, 

amounting in the aggregate to Twenty Million Dollars ($20,000,000), 



of which stock five hundred sixty-one thousand one hundred 

sixty-four (561,164) shares of auch Preferred Stock and ten 

million seven hundred thirteen thousand four hundred and 

ninety (10,713,490) shares of such Common Stock are now issued 

and outstanding and which shall remain issued and outstanding; eund 

WHEREAS, crescent Forge & Shovel Co., inc., a corporation 

organized under""the laws of the State of Delaware by its certi­

ficate of incorporation which was filed in the office of the 

Secretary of State of Delaware, on March 6, 1968, has an authorized 

capital stock consisting of one thousand (1,000) shares of the par 

value of One Dollar ($1.00) each, all of one class, amounting in 

thc aggregate to One Thousand Dollars ($1,000) of which stock one 

thousand (1,000) shares are now issued and outstanding and are 

owned by Shunk Manufacturing Co., also & party to this merger; and 

WHEREAS, Starline, Inc., a corporation organized under 

the laws of the State of Delaware by its certificate of incorpo­

ration which -Was filed in the office of the Secretary o'f .State 

of Delaware, on January 1, 1967, has an authorized capital 

stock consisting of one thousand (1,000) shares of the par value 

of One Dollar ($1.00) each, all of one class, amounting in the 

aggregate to One Thousand Dollars ($1,000) of which stock one 

thousand (1,000) shares are now issued and outstanding and are 

owned by the Surviving Corporation of this merger; and 

WHEREAS, Battery Corporation of America, a corporation 

organized under the laws of the State of Florida, by Its certi­

ficate of incorporation which was filed in the offica of the -

Secretary of State of Florida, on March 10', 1960, has an autho­

rized capital stocic consisting of one million four thousand 

(1,004,000) shares, divided Into four thousand (4,000) shares 

of Preferred Stock of the par value of One Hundred Dollars 

($100.00) each, amounting In the aggregate to Four Hundred 

'- 'S' '̂ -'''it 
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Thousand Dollars ($400,000), and one million (1,000,000) shares 

of Common Stock with a par value of l/20th of $0,01 each, amount­

ing in the aggregate to Five Hundred Dollars ($500.00), of which 

stock two thousand nine hundred fifty (2,950) shares of such Pre­

ferred Stock and nine hundred fifty thousand (950,000) shares of 

such Common Stock are now issued and outstanding and are owned 

by the Surviving-Corporation of this merger; and **" ~ 

WHEREAS, Patent Holding Corporation, a corporation orqanized 

under the laws of the State of Folrida by its certificate of in­

corporation which was filed in the office of the Secretary of 

State of Florida, on June 24, 1965, has an authorized capital 

stock consisting of fifty (50) shares without par value, of which 

stock fifty (50) shares are now issued and outstanding and are 

owned by the Surviving Corporation Of this merger; and 

WHEREAS, Schwartz Manufacturing Co., a corporation 

organized under the laws of the State cf Minnesota by its -

certificate of..incorporation whieh was filed in the office, 

of the Secretary of State of Minnesota, on January 25, 1954, 

has an authorized capital stock consisting of fifty thousand 

(50,000) sharea of the par value of Ten Dollars ($10.00) each, 

all of one claas, amounting in the aggregate to Five Hundred 

Thousand Dollars ($500,000) of which stock twenty-four thousand 

nine hundred fifty (24,950) shares are now issued and outstand­

ing and are owned by the Surviving Corporation of this merger; 

and 

WHEREAS, Shunk Manufacturing Co., Inc., a corporation 

organized under the laws of the State of Ohio by its certificate 

of incorporation which waa filed in the office of the Secretary 
j •. ' i \ * ' i ' : ^^ '^ ' i ^ '§^- i '-' - ' 

of State of Ohio, on FeDruary,j23j^l96l, has an authorized capital 

stock consisting of two hundred'and fifty (250) shares without 
•••••"-. ^ • • " ' ! ' 7 7 W " ' - : ! -

par value, of which stocky,:threa!̂ (3) shares aro now issued and 

outstanding and are owned by;the Surviving Corporation of this 

merger I and 
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WHEREAS, the registered office of said Chromalloy American 

Corporation in the State of Delaware is located at 100 W. Tenth 

Street, in the City of Wilmington, County of New Castle, and 

the name of its registered agent at such address is The Corpo­

ration Trust Company; and the registered office of Crescent 

Forge & Shovel Co., Inc. in the State of Delaware is located 

at 100 w. Tenth Sfreet In the city of Wilmington, County of*^ 

New Castle, and the name of its registered agent at such 

address is The Corporation Trust Company; and the registered 

office of Starline, Inc. in the State of Delaware is located 

at 100 W. Tenth Street in the City of Wilmington, County of 

.New Castle, and the name of its registered agent at such 

address is The Corporation Trust Company; and the registered 

office of Battery Corporation of America in the State of Florida 

is located at 110 W. Forsyth Street, in the City of Jacksonville, 

County of Duval, and tho name of Its registered agent at such 

address is The-Corporation Company; and the registered office 

of Patent Holding corporation i n the State of Florida is located 

at 110 W. Forsyth Street In the City of Jacksonville County of 

Duval, and the name of its registered agent at such address is 

The Corporation Company; and the registered office of Schwartz 

Manufacturing Co. in the State of Minnesota is located at 405 

Seoond Avenue, in the City of Minneapolis, in the County of 

Hennepin, and the name of its registered agent is C T Corporation 

System, Inc.; and the registered office of Shunk Manufacturing 

Co., Inc. in the State of Ohio is located at 1460 Auto Avenue,', 

in the City of Bucyrus, in the County of Crawford, and the 

name of its registered agent is R, D. Hubble; 

NOW, THEREFORE, the corporations, parties to this Agreement 

in consideration of the mutual covenants, agreements and provisions 

hereinafter contained do hereby prescribe the terms and conditions 
. - . - i i - ^ : ^ : ' - . 

of said merger and mode Of Carrying the same into effect as follows 

¥ 



FlRSTt Chromalloy American Corporation hereby merges into 

itself Crescent Forge & Shovel Co., Inc., Starline, Inc., Battery 

Corporation of America, Patent Holding Corporation, Schwartz 

Manufacturing Co. and Shunk Manufacturing Co., Inc. hereinafter 

referred to as the "Merged Corporations" and said Merged Corpora­

tions shall be and hereby are merged Into Chromalloy American 

Corporation, which shall be tho surviving corporation. "^ 

SECOND: The Certificate of Incorporation of Chromalloy 

American Corporation, as heretofore amended and as in effect on 

the date of merger provided for in thia Agreement, shall continue 

in full force and effect as the Certificate of Incorporation of 

the corporation surviving thia merger. 

THIRD; As Chromalloy American Corporation, the surviving 

corporation of this merger, owns directly or indirectly, through 

other corporations which are parties to this merger, all of the 

outstanding stock of tha Merged Corporationa, upon the effective 

date of this monger all of the outstanding shares of the -Capital 

stock of each of the Merged Corporations shall be cancelled. 

FOURTH: The terms and conditions of the merger are as 

lollows: 

(a) The by-laws of the surviving corporation as 
they shall exist on tha effective date of this Agree­
ment shall be and remain the by-lawa of the surviving 
corporation until the same shall be altered, amended 
or repealed as therein provided. 

(b) The directors and officers of the surviving 
corporation shall continue in office until the next . 
annual meeting of stockholders and until their 
successors shall have been elected and qualified. 

(c) Thi^ merger shall become effective upon 
filing with the Secretary of State of Delaware. 
However, for all accounting purposes the effective 
date of the merger shall be as of the close of 
business on September 30, 1973. 

(d) Upon the merger becoming effective, all 
the property, rights, privileges, franchisee, 
patents, trademarks, licenses, registrations and 
other assets shall be transferred to, vested in 
and devolve upon tha surviving corporation with­
out further act or deed and^ll property, rights, 

-5—"' 



and every other intereat cf the surviving corpo­
ration and the Merged Corporations shall be as 
effectively thc property of the surviving corpo­
ration as they were of the surviving corporation 
and the Merged Corporations, respectively. The 
Merged Corporations hereby agree from time to time, 
as and when requested by the surviving corporation 
or by its successors or assigns, to execute and 
deliver or cause to be executed and delivered all 
^uch deeds and instruments and to take or cause to ^^ ~-
be taken such further or other action as the sur­
viving corporation may deem necessary or desirable 
in order to vest in and confirm to U»e surviving 
corporation title to and possession of any property 
of the Merged Corporations acquired or to ba acquired 
by reason of or as a result of tha merger herein 
provided for and otherwise to carry out the intents 
and purposes hereof and the proper officers and 
directors of the Merged Corporations and the proper 
officers and directors of the surviving corporation 
are fully authorized In tho name of the Merged Corpo­
rationa or otherwise to take any and all such action. 

(e) The surviving corporation hereby (i) agrees 
that it may be served with process in the States of 
Florida, Minnesota and Ohio in any proceeding for 
the enforcement of the rights of a dissenting share­
holder of the Merged Corporations; (ii) irrevocably 
appoints the Secretary of State of Florida, Minnesota 
and Ohio ga. ita agent to accept service of process -* 
in any such proceeding; and (iii) agrees that it will*' 
promptly pay to dissenting shareholders of the Merged 
Corporations the amount, if any, to which they shall 
be entitled pursuant to the laws of the States of 
Florida, Minnesota and Ohio. . 

FIFTH: Anything herein or elsewhere to the contrary 

notwithstanding, this Agreement may be terminated and abandoned, 

by the Board of Directors of any constituent corporation at 

any time prior to the date of filing the Agreement with the 

Secretary of State. . 

IN WITNESS WHEREOF, the parties to this Agreement, pursuant 

to the approval and authority duly given by re301utio>"3 adopted' 

by their respective boards of directors have caused these presents 



to bc executed by the President, Executive Vice President or Vice 

President and attested by the Secretary or Assistant Secretary of 

each party hereto. 

CHROMALLOY AMERICAN CORPORATION 

By. 
W. S. Walch, Executive Vicejgresident 

77:m 

'?Zg..J<:L 

"•• " '^^^^ 

Assistant 
Secretary 

m"". 
•V 

.''ZiZ>^f?-\ 

W. B. Roberts, Vice President 

STARLINE, INC. 

By. zUJMi 
W. 'S. Walch, Vice President 

Assistant . :|̂ -5is? 
Secretary •" Z{-̂ f'-' 

W. S. Walch, Vice President 

-Al i^f ' i "^- ' : 



CHROMALLOY AMERICAN CORPORATION 

C E R T I F I C A T E 

I, w. D. Roberts, Secretary of Chromalloy American 

Corporation, a corporation organized and existing under the 

laws of the State of Delaware, hereby certify, as such Secretary, 

that the Agreement of Merger to which thlB Certificate is attached, 

after having been first duly signed on behalf of the said Corpo­

ration and having been signed on behalf of Crescent Forge 6 Shovel 

Co., Inc., Starline, Inc., Battery Corporation of America, Patent 

Holding Corporation, Schwartz Manufacturing Co. and Shunk Man­

ufacturing Co., Inc., was duly adopted pursuant to subsection (f) 

of Section 251 of Title 8 of the Delaware Code of 1953, without 

any vote of the stockholders of tha Surviving Corporation; and 

that the Agreement of Merger does not amend in any respect the 

Certificate of Incorporation of the Surviving Corporation, and 

each shareof'stock of the Surviving Corporation, outstanding 

immediately prior to the effective date of the merger is to be 

an identical outstanding or treasury share of the Surviving 

Corporation after the effeotlv* data of the merger, and either 

no shares of Common Stock of the Surviving Corporation and 

no shares, securities or obligations convertible into such 

stock are to be issued or delivered under the plan of merger, 

or the authorized unissued shares or the treasury shares, of 

Common Stock of the Surviving Corporation to be issued or 

delivered under ^he plan of merger plua those initially issuable 

upon conversion of any other shares, securities or obligations 

to be issued or delivered under such plan do not exceed 20 per-

cent of the shares of Common Stock of the Surviving Corporation 

outstonding immediately prior to the Affective date of the 

merger; and that the outstanding shares of tho Corporation were 
. ••'••. . • I 

such as to render subsection (f) of Section 251 of Title 8 of 



the Delaware Code of 1953 applicable; and that its Agreement 

of Merger was thereby adopted by action of tho Board of Directors 

of «aid Chromalloy American Corporation, and is tho duly adopted 

agreement and act of the said Corporation 

WITNESS my hand on thia/7-^ day of September, 1973. 

W, B. Roberts, Secretary 

(CORPORATE SEAL) 

•10-



CRESCENT FORGE & SHOVEL C O . , I N C . 

C E R T I F I C A T E 

w. B. Roberts, Secretary of Crescent Forge & Shovel Co., 

Inc., a corporation organized and existing under the laws of 

the State of Delaware, does hereby certify as such Secretary 

that the Agreement of Merger to which this Certificate is 

attached, after having been first duly approved on behalf of 

the said corporation by a majority of the directors thereof, 

as reguired byothe provisions of the General Corporation Law 

of Delaware, was duly submitted to the sole shareholder of 

Crescent Forge & Shovel Co., Inc., at a consent meeting of 

said sole shareholder, the Agreement of Merger was approved 

on the 7th day of June, 1973. 

WITNESS my hand and the seal of Crescent Forge 6 Shovel 

Co., Inc. on this day of September, 1973. -" . 

W. B, Roberts, Secretary 

f2/"(^WP]^.^:SEAL) 

// 



STARLINE, INC. 

C E R T I F I C A T E 

w. s. Walch, Secretary of Starline, Inc., a corporation 

organized and existing under the laws of the State of Delaware, 

does hereby certiTy as such Secretary that the Agreement of 

.•Merger to which this Certificate is attached, after having -

been first duly approved on behalf of the said corporation 

by a majority of the directors thereof, as required by the 

provisions of the General Corporation Law of Delaware, was 

duly submitted 'co the sole shareholder of Starline, Inc., 

at a consent meeting of said sole shareholder, the Agreement 

of Merger was approved on the 8th day of June, 1973. 

WITNESS my hand and the seal of Starline, Inc. on this 

day of September, 1973. 

'V.i.CJJ.L^ 
W, S. Walch, Secretary 

' /.'' co,v>',--'-. 
•' / / L- J (iajRPORATE SEAL) 

s z i \ n - " ^ " 
' • • 7 \ - : : 

/ > • 



THE ADOVE AGREEMENT OF MERGER, having been executed on 

behalf of each corporate party thereto, and having boen adopted 

separately by each corporate party thereto, in accordance with 

the provisions of the General Corporation Law of the State of 

Delaware, and the Laws of the States of Florida, Minnesota and 

Ohio, the proper officers of each corporate party thereto does 

now hereby execute^^ the said Agreement of Merger and 'the proQgr 

officers of each corporate party thereto does now hereby attest 

the said Agreement of Merger, as the respective act, deed and 

agreement of each of said Corporations, on this/'-' day of 

September, 1973. 

ATTEST: 

K. BT'Ptledman, Assis-^ant 
Secretary 

CRESCENT FORGE 6 SHOVEL CO., INC. 

W. B. Roberts, Vice President 

ATTEST: 

:;i ^Zz'^ti^^t.fi^Z-^^—', 
.-,. -, '^yfj^B-/.'Friedman, Assistant 

Secretary 

' • ; J • - , ' . ; • • ^ ' ^ ^ - ; , -

-•Z^''-. * '.! I^ B. Priodmnn, Assi 
'-1* ••., • [ • • '' *. S e e r 

stant 
Secretary 

S T A R L I N E ^ INC.- / 

W. S. Walch, Vice President 

•/̂ P̂i':-.:'-. 



BATTERY CORPORATION OF AMERICA 

By_ ^j.4iic. 
W. S. Walch, vice President 

.ATTEST i 

K. B. Friedmanj^Assi stant 
Secretary 

PATENT HOLDING CORPORATION 

By<b^Qjv-^^ 
W. B. Roberts, vice President 

A':;TE'ST: 

K. Br^Priedman, A s s i s t a n t 
S e c r e t a r y 

By. kii--^ 
W. S. Walch, Vice President 

-ATTEST: 

B. PTieoman, Assistant 

• • • • ^ . ^ -

Secretary 

SHUNK MAmJFACTURING CO., INC. 

W. S. Walch, Vice President 

Z^yy^-'^'i/^i^i 

. ' / ' . W..-.:BJ RobTferts, A s s i s t a n t 
'i.'V'''. Oii\ • ̂  S e c r e t a r y 

f k • • * : . -' ;f:: 



STATE OF MISSOURI ) 

COUNTY OF ST. LOUIS ) 

.//4e BE IT REMEMBERED, that on this// day of September, 1973, 

personally came before me, a notary public in and for the 

County and State trforesaid, W. B. Roberts, Vice President or* 

Crescent Forge & Shovel Co., Inc., .ind Patent Holding Corporation, 

and he duly executed said Agreement of Merger before me and 

acknowledged the said Agreement of Merger to be his act and deed 

and the act and deed of said Corporations and the facts stated 

therein are true; and that the seal affixed to said Agreement of 

Merger and attested by the Assistant Secretary of said Corporations 

is the common or corporate seal of said Corporations. 

IN WITNESS WHEREOF, 1 have hereunto set my hand and seal 

of office the day and year aforesaid. 

/ y Notary Public 

My Commission Expifes October 23, 197o 

(NOTARIAL SEAL) 

/7 



C ^ J f i c a t R of Asreomont of Merger of tho "CSESCENT FOSaZ & SHOVEL CO., INC." 

• •-\d "STA.RLINE, INC." . c o r p o r a t i o n s o r g a n i z e d nnd e x i s t i n g unde r t h e laws 

! the .Sfatc of »ol,nw.ire, "?-ATTERY CORPORATION OF AMERICA" nnd "PATENT 

': '.hXKC CORPOR.\TI0N", c o r p o r a t i o n s org- in tzcd and exL^iting u n d e r t h e Inwa- ' . 

• | . . St . - :o of l l r r i . l . n , "SQfWAHTZ ^'AWIF^C'^mlNG CO." , a c o r p o r a t i o n 

-••:ni-'-cd .nnd o x i s t l n n vrndnr tbe Inws of t h e S t a t e of M i n n n s o t a , and 

'-'>IV>K •ANirfACTUKIIJc; CO., IMC.", a corpor . - i t icn o r g a n i z e d and e x t s t i n p , 

• --^ri- lhc InWB of tlie . i t i i tc of O h i o , merging w i th nnd i n t o t h e "QIROMALLOY 

.• ' : : :KICAN ' X ) R P 0 R A T I 0 N " , .1 corpor . - i t lon o rgRnized and e x i s t i n g u n d e r t h e laws 

cho ic.Ttn of Do) iw.nro, luiclcr Hio n/iniu of "QlROt'ALLOT A'KRICAN CORPORATION", 

ro 7^ ivr-d nnil f l l n l tn r h l n o f f i c e tho • - " n ' • - , . j ,.|.-:' rf-iy of ;:oni;f'nibor. 

. ' . ' ' " 3 , a t 9 c ' cTod^ A.M. 

.\ni! I do he ro y f ^ r t h o r c e r t i f y t h a t t h c nforon.Tld C o r p o r a t i o n 

'11 b " covernod by the 1 ivs of tUo S t a t f of Dolnwnre. 



TfeCazuare PAGE 1 

lhe !First State 

I , tJEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE TWENTY-FOURTH DAY OF 

tJUNE, A . D . 1 9 7 4 , AT 9 O'CLOCK A.M. 

0 6 8 5 6 0 5 8100M 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t cozf>. delavare . gov/authver. shtml 

AUTHEN. 
Jeffrey W. Bullock. Secretary of State 

TION: 7841180 

DATE: 0 3 - 0 1 - 1 0 
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The Secretary of State of Delaware issued a certificate for CHROMALLOY 
AMERICAN CORPORATION whose fde number is 0685605 on 03/01/2010 under 
request number 100226700 for authentication number 7841180. 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

ARPS CORPORATION 

INTO 

CHROMALLOY AMERICAN CORPORATION 

i 

CHROMALLOY AMERICAN CORPORATION, a corporation organized and 

(-xir.ting under thc laws of Delaware. 

DOES HEREBY CERTIFY: 

F'RST: That this corporation was Incorporated on thc 26th day 

oi Auquat, 196fl, pursuant to the General Corporation Law of the State 

of Oclâ vvare. 

SECOND: That this corporation owns all of the outstanding shares 

of the stock of Arps Corptiration, a corporation incorporated on the 28th 

day of October, 196 3, pursuant to tho Business Corporation Law of the 

state of New York. 

THIRD: That this corporation, by the following resolutions of 

the Bo.-ird of Directors of this corporation, duly adopted on the 8th 

da^ of Hay I'lTI, determined to and pursuant to Section 253 of the 

Del.iwnre Corporation Law, does hereby merge into itsolf said Arps 

Corporation: 

RESOLVED, that the merger into chis Corporation of 
Arps Corporation is hereby authorized and approved, 
and upon the effective date of said merger, this 
Corporation assumes said subsidiary's obligations; 
and he it further 

RESOLVED, that the merger of the foregoing sub-
Liidiary shall be effective upon the date of filing 
'.vith thi.' .Socrcta-ry of Stato of Delaware of the 
CLTtir i.cai.o of Ownership and Merger hereinafter 
refccrcjci to; notwithstanding the foregoing, in the 
event said Certificate of Ownership and Merger has 
not been filed with the Secretary of State of Delaware 
on or hrf'tiro Juno 30, 1974, for accounting and tax 
pvufioiu-;-. ouly, the merger shall be deemed by this 
corporntior, to have been effected on June 30, 1974; 
and bo it furtiier 

RESOLVED, that upon the effective dato of tlie 
Mr^rqcr, tho ofOiccrs of the above-named Company 
will Lomoin as thc rospoctivQ officers of thc newly 
cronted division of this Corporation; nnd be it 
further .,. »tJi ,-,..^i. ' 



RESOLVED, that the proper officers of this 
Corporation be, and they hereby are, directed to 
make and execute under the corporate seal of thia 
Corporation, a Certificate of Ownership and Merger 
setting forth a copy of the resolutions to merge said 
subsidiary into this Corporation, and for this Corpo­
ration to assume its liabilities and obligation."! on 
t'n; date of adoption hereof, and to cause the same to 
be filed with the Secretary of State and a certified 
copy in the Office of the Recorder of Deeds of New 
Castle County, and to do all acts and things what­
soever required, whether within or without the State 
of Delaware, which may in anywies be necessary or -
proper to effect-^aid merger. *** 

FOURTH: Anything herein or elsewhere to the contrary notwith-

pt.inding, thi.'; merger may be terminated and abandoned by the Board 

of Directors of CHROMALLOY AMERICAN CORPORATION at any time prior 

to the date of filing the merger with the Secretary of State. 

IN WITNESS WHEREOF, said CHROMALLOY AMERICAN CORPORATION 

has caused its corporate aca l to be hereunto affixed and this 

certificate to be signed by P. J. Ducey, its Executive Vice 

President, and attested by K. B. Friedman, its Assistant 

Secretary, this Z.-//-day of June, 1974. 

kyZr^J!^^—• 

CHROMALLOY AMERICAN CORPORATION 

By. 
' . ^ ,/Jf\xo(i)f, ExGcuti-i/e V i c e 

President 

'edman. Assistant Secretary 

L 



ST.̂ T̂ . OF MISSOURI ) 
) ss. 

COUNTY OF ST. LOUIS ) 

BE IT REMEMBERED that on this 7 / y ^ day of June, 1974, personally 

came before me, a Notary Public in and for the County and State afore­

said, P. J. Ducey, Executive Vice President of CHROMALLOY AMERICAN 

CORPORATION, a corporation of the State of Delaware, and he duly 

executed said cortifTcate before me and acknowledged the said 

certificate to be his act.and deed and the act and deed of said" 

corporation and the facts stated therein arc true; and that the 

seal affixed to said certificate and atteated by the Assistant 

Secretary of said corporation ia the common or corporate seal of 

said corporation. 

IN WITNESS WHEREOF, I havo hereunto Set my hand and seal 

o.'' office thc day and year aforesaid. 

i ' m QofeWllqiMJN Expires 

/ / j tz-jt^/p/iy*", -7 Notary Public 

l^a^ /̂  /f7^ 

t i^ ' - -



!.. t M( •!<• of 0.,nr-.-l'.!p of the "CHROMALLOY AMERICAN CORPORATION", 

.T ' . : ,^or.^.tiou orr,,-im.2ci3'nnd e x i s t i n g under thc Inwo of tho S t a t e of Delaware, 

t"');,^"/. "ARPS CORPORATION", 

n cnri'or.iM'on orgiintzcd ,ind cxis t lnr . under tho laws of tho St.i tc of New York, 

o r a t i o n Law of tho Sta-.e of Dcl.iwnrc, 
n„r'-.M,-.,-t to r.rction 253 of the General Corp 

,„ received and fi lod in tblD off ice thc twentyfour th dny of Juno, , 

A.n. 1-J7s. nt . ' c lock A .M. 
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lhe !First State 

PAGE 1 

I , tJEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

WITH .AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE THIRTIETH DAY OF 

SEPTEMBER, A . D . 1 9 7 4 , AT 9 O'CLOCK A.M. 

0 6 8 5 6 0 5 8100M 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t Corp. delaware. gov/authver. shtml 

Jeffrey W. Bullock, Secretary of State 
AUTHENTICATION: 7 8 4 1 1 8 1 

DATE: 0 3 - 0 1 - 1 0 
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AGRliJilUilJT AWD PLAN OF lUiHGEU 

' OP 

ALAMO SVUliL & MACHIUF. COMPANY 

IIJTO 

CHROMALLOY AMl^RICAN CORPOllATlOU 

';'i [S rr. i\n AC;iU:;i:n!',iri ANU P L A U O F riEUCEU ( t l i o " A g r c e r a e n t " ) d a t e d 

ttic^ 30_ cUvj- ol ' J e p t e m b e r , .1974, among CHROMALLOY AMERICA!! 

(*nn!'(',',v Mf)f:, •! OoIaw.ti-<! corj^r r. i t i o n ( " C J i r o m a l l o y " ) , nnd ALAMO STK15L f, 

>4\CUiai-. COMPANY, a T a x a s c o r p o r a t i o n ( t l i c " C o m p a n y " ) . 

1 . Ri:CITAJ..S 

•̂  • '^ ' 'iil.'HLPiLJ5!'Pii^lO.\lL5il'Jii°ILr. ^Jnclcr t h o t c r inu o f t h i u A y r e c i i i u n t , 

t!)-- ri:.'G!>-cctive p n r t i o n ; h a v e c n t e r a c l i n t o a p l a n o f r e o r g a n i z a t i o n 

pirovi (! L.'Kf f o r t h c . s t a t u t o r y j i iorycr o f t h o Company i n t o C h r o m a l l o y a n d 

{.\\v i:(iuv'ii r . ion o f tlu^ p r u v i o \ u ; l y o u t i s t a n d i i u j c a p . i t a l .^;tock o f t h e 

Cninp.Tp.y i n t o Chromn.l . lcy v o t . i n y s t o c k . 

J . n : : oii t .oi . .nuiii i i i i;ii.u.-<:r. oii ConiL)any. Tlio a u t i i o r i z e d c a p i t a l 

.stocK o f t ' u ; Comjjany con:!i.;;tf; o f 2 0 0 , 0 0 0 s h a r e s o f Corrjnon S t o c k , p a r 

Vvil',1'.' O'l.''•.'! j n T r.hai-f, v t̂' v.'liicii 11)7,-IVS . shore ; ; ((^iii.vlucH jig 2,5?. ' i t r e a r : u r y 

• l i ' .a t i . ; ) a r • i ;̂ •.uo<l and o i i t . : ; l . and iny- (.'u'lj.d irJKUOfi aiitl o u L s t a i i d i n c j 

; . l i - ' ! ' ; .'.'• !N r . ' i n . i f i i , i.oiiH't i i.i".-, col. ] o r L i .voly i:i.; r(M:r<Ml t o an t h t ' "Cor.iii.iiv,' 

•ad-* 
' . ^ •. 



i . ' ' . i Const i tuoa; : and Sur-/.i.vincj Co3r|joration.". C]irf>malloy and 

L :•> '• '̂ 'iM.ijVj -ire .horciiiiaft>>.; I'iotrict'i.vicri r e f e r r e d t o ac t h c "Cons t i t ue .n t 

C.ir;njra- xcim", and Chron>aIloy ar; thn c o r p o r a t i o n s u r v i v i n g t h c morcjor, 

w!iic!i w l l cout in iu) undor iti> own nane and Article.*; of I n c o r p o r a t i o n 

'•1 ; t ;-r t i o nK-ryor, i s h e r e i n a f t e r somei:imGG r e f e r r e d t o as t h c " S u r v i v i n g 

Cor!)oral.:i.(.in" . 

l.O.! Actioi i by Hoard!; of D i r e c t o r s . The Boards of U i r o c t o r s 

(••'.• C";ti-Gi:inl loy and th;:^ Company deem i t a d v i s a b l e f o r t h a g e n e r a l w e l f a r e 

a.'sc! .idvari'.ayo of oor i 'ora t io i i . ' i and t h e i r r e s p e c t i v e s t o c l i h o l d o r s t h a t 

\ he Coirpu.iiy merge i n t o Chromal loy p u r s u a n t t o t h i s Agreement a n d ' t h c 

."ti'p\.-'(.:cil!l<.- provirjiQiit: of t h c laws of the S t a t e of Delaware a n d ' o f t h c 

:;i-aii c f 'i'exas;, and t h a t , upon such mer.;jer, a l l of t h c o u t s t a n d i n g 

:;luir> ;; f) F thn Company Stock s h a l l be c o n v e r t e d and changed i n t o an 

.u-jtiT <••;],•,• t-..̂  oi 197,-IVi s h a r e ; of Cliroiaal loy ' s $1 p a r v a l u e Common S tock . 

AceordijxjLy, thc rJoard.s olT D i r e , - t o r s of t h e Company and of Chiomal loy 

a[5f)r<,ivc'd thi .s Agroeinent. 

1.0". . ' • h a r e : ; U n t i t l e d t o Vo te . The h o l d e r s of t h e C c pany Stock. 

, i rc o n t i t l o d t o v o t e on t h e merge r . Chromal loy s h a r e h o l d e r s a r e n o t 

recju! rc-d ': v o t e on n')r v.d.ll tlio inercjcr be .submit ted t o such s h a r e h o l d e r s 

l o r a p p r o v a i by rcar.ou of t ho (:act t h a t by v i r t u e of S e c t i o n 252(f) ' 

f' {•':•' Pf'l.u.'.ire CorpuratMon Law, Chromal loy I s e n t i t l e d t o e n t e r i n t o 

•'!;'| .-U'IMOX'. I he miM-fjci- provid' . 'd t o r h e r e i n on the ba i ; i s of t h e a f o r e s a i d 

.u:* itl,-. h\' i l s Hoard of" j) J r . - c t o r ; ; . 

- 2 -
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^. — CLdSING AUD 1.:FFI:CTIVE DA'J.T. 

.l.n:.. 'I'he Closing. The Closing of the Merger '̂h.-. 11 take place 

)n i.)i(! Cloiving Date at tho offices of Chromalloy, Chromalloy Plaza 

'iui : d i.i'j, Clayton, Missouri G310'5 at 10:00 A.M., St. Louis timo, or 

!l: :;uc'-i '̂thcir t Lno and place a;; the partion may agree upon. Unless 

^• \ : - ' \ \ j I-:- .i')ro(;d, the Closing Date shall be tho later of tho third 

'?.;•,;) ivasLni.'ss day next following; (i) the day upon which thc affirmative 

'c- •• -rjf thi; i-tyjutred holders of the Company Stock approving the merger 

::. -)btai;.'>d, or (ii) the day upon whicii the listing on the Mew York 

:.toc k i;;-;cluinge, U|ion_ jofficial notica of ioouanco, of the shares-of 

'•:•-> 5a) ioy Commo;i StocJc to be delivered lieroundor is approved by such 

';:;i.'':iat:','o, .orovided, however, tliat, if the foregoing conditions shall 

Ml'!, ii.iv • !ic";;! :;aLisfied on or prior to Wovembor 30, 1974, this Agreement 

nh.> • ! ioc voi^i ajul none of the pa.uies hereto shall have any further 

rijiit--; ,)] oiiiigations hereunder unless, prior to such date, such dates 

in 1 the Cio.sLng aro duly e:<tended by mutual affirmative action, confirmed 

.11 v.iii.Ln;), hy Cliromalloy and the Company. 

•••'•' '"he Lftoctive nate. The "Effective Pate" shall mean tho 

iitr upor. \v'!ilcli Articles of Merger and other requisite cc^rtificates 

•:! --LirK: !h-. i.i..'r<j'.-'r provi.iud for herein aro duly filed v/ith the Secretary 

)( ;;!.»!.(' o: ;it!lauMre and the. Secretary of State of Texas. The parties 

I'll "o US' ili.'ir best effort;; to cause such filing to occur on the 

1 • ' - • : ) • l.it.i . In the event of a delay in such filing, however, which 

; •• i •/•••:i'.; I !!•• control of the [aarties, the Rffoct.'.vo Date ;;hal.l. .be tho 

-.1-



(i.ii iiT a:;tii<i.l •L'ompletaon of filing of thc requisite merger documents 

v7.*>'- ho\h ot "taid Secretaries of State and, notwithstanding Section 

.".I'!, tlu- Closing shtill not be deem(.»d completod on the Closing Date, 

l:u' sfuill b-! (..-ontinucd from day to day until the Effective Date. 

3. BASIC TERMS OF THK MERGER 

3.01 Tiio Merger. At thc Effective Date, the Company shall be 

mergei; intc Chromalloy on the terms and conditions hereinafter set 

Torth IS p- rmitted by and in accordance with the corporation laws of 

' h" .'itvit • ; :' iJelaware'̂ iind the State of Texas. The merger shall become 

;•'( :,"ci-.! iy • a', tiie time and date described in Section 2.02. 

">.02 r.urviving Corporation. At the Effective Date, the 

;;c:i)arate> c;.lstencc of tho Company shall cease and Chromalloy, as the 

'niv.vinq "orpnrat ton, sliall continue to c:cist as a corporation 

•f.vor-irfi by the lav/s of the State of Delaware under tho name of "Chromalloy 

Ar->ri -an Corporation". The Surviving Corporation shall thereafter, 

t:i:r.;;ir; Lent wiili its Art.iclcs of Incorporation, possess all the rdghts, 

privilege:;, pov/ers, franchises and purposes of each of the Constituent 

C'orpo! .lirion';; all the property, real, personal and mixed, of the Constituent 

•v:i rpoj I'i. ion'; shall vest in thc Surviving Corporation without further 

ut u: (locd; and the .Surviving Cori)oration shall become liable for 

-4-



ill d<.Lt;-,, LLcibi lities, obligations and duties of each of the Constituent 

Ccn porationr;, v/ith all other consequences provided under V.c laws of 

; •..-i i'.. li c uui Texas. At any time or from time to time after the Effective 

'••At--, thi: lar.t acting officers of the Company, or the corresponding 

(-1 f;.-(!]..; oil the Surviving Corporation, shall in the name of the Company 

;::<v-'utc: and deliver all such deeds, assignments and other instruments 

;nu ta) r .all sucli furtiier action as tho Surviving Corporation may 

.:i-.'. nrc-'̂  • ;;-.i!.y in order to carry out the intent and purpose of this 

:<. Cl 1 Articles of Incorporation; Uy-Laws; Officers and Directors. 

".'hi c-Tti'' icate of Incorporation of th« Surviving and thf By-Lnvs of the Survlvlnj-

.T; ot t̂ .: i.:r;"ective Date shall be tho Certificato of Incorporation 

••r.'.l F;y-i,.-(•/:; of the Surviving Corporation until further amended in 

...•i-(u-.i,:;ic • '-•-•: th .jp[)llcable .law. At the Effective Date, thc officers 

• •.i\u i!i.recLor;; of tlie Surviving Corporation shall continue as immediately, 

pi i(u to .;uch date. If on the Effective Data a vacancy shall exist 

in !';•• n ,ard of Directors o r in any of the offices of the Surviving 

(: >i •.>.'• a tion, such vacancy may thereafter bc filled in accordance with' 

<i.'p 1 i •.••itilc t.i'.v. rn addition each shares of Chromalloy's capital stock 

(••It*:! nn ii.n'1 < v. tlv i:fCective Date shall remain unchanged by the merger. 

3.O.' ••QiniMiiy .'M-QCk. At the EfCective Date, all sharers of Conpany 

i.-..'y '̂- ipîii - • ni.'d .mn outstaiul.i tig (exclusive of treasury shares, which 



:;h.il' '.n- cinccllcd) shall be converted into and become a total of 

I'V',: 7'.. .h'.Ter-. of (':hromal*oy ?1 par value Common Stock (hereinafter 

so..' is,.-:-, referrred to as "Chromalloy Stock") representing (subjoct tra 

.ul p>; r;', >:̂t .is hereinafter provided) one share of Chromalloy Common 

n'to, :. f-:ir ;jach outstanding share of tho Company's Stock; provided, 

nc'..-ver, t'la-. (lie number of shares of Chromalloy Stock into which 

C(-;ipa;iv Sfc>c-: i:; actur..Lly converted on the Effective Date will be 

• u • .ste-n dov;-n.-ai.-d to the extent that holders of tho Company Stock 

OP. .t.s-.iilng o:; the Effective Date havo asserted their statutory right 

t •> he L\ai.r value of their shares under Texas law on the basis of one 

suare of Ciircina Hoy Stock for each share of Company Stock for which 

tse fa.i I yanji; is claim.ad and, in the event any such lioldor subseqtjently-

v..li '•-; ':;r ftu.-fi• i t.-". h.Ln right to such fair value, the appropriate number 

c' ' si'.o-oi;; c:• ;..i;ro)nalloy Stock will bo delivered to such holder upon 

:.a; rcn.ici ol' !ii,s certificate(s) representing Company Stoc}c in tho 

nil i.;:!" hrrc ..i'..i rt(;r Stated at the Effective Dato, and without further 

c^.):.-.\-i: tion, the 2,525 shares of Company Stock held in thc Company's 

'il-. ;:.-•,;;'• ssill l)o decnned cancelled and not converted. After the Merger 

be -ori >• c.'i'-ci ive iitul ui)on compliance with tho conditions stated in 

;'.-;.:i. i-rri . .0"i IH'IOW, Chromalloy v/ill causo the appropriate number of 

'-;!i irn: o' Cnro.Malloy Gtock t o be transferred on tho boohs of Chromalloy 

jiai ntn-.ned Dy its tran.sfer agent to tho liolders of record of the Company 

:.; 'i-̂  'i! !;! -if.d: n J and entitled to receive the same. 

'..n', .Snr i-nder of Cortif ica te.s. After tho Effective Date, 

• 1 -n it!'" of record of a certificate or certificates representing 
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:i :\v:-: of :'rppany StcTCk outstanding immediately prior to the effectiveness 

o: ti'.u Merger (other than gne who has asserted and not waived hi.-s 

1 qh' t') lhe Tair value of his shares, hereinafter the "Company Stockholder: 

;:;iiall sT.i'iKior thc same to thc Surviving Corporation or its designated 

a icrp an ! :;h.ill, subject to the additional conditions to delivery 

; T---. I Jl tt..:r stated, receive in exchange a certificate or certificates 

1 (,'Iir'.'.:ent: ng the number of shares of Chromalloy Stock into which such 

;ihaie"'. oT Company Stock have b-o-on converted. As contemplated by law, 

• .ic'̂  ;v<ini--,iny Stockholder will become a Stockholder of record of Chromalloy 

:i ; ! •• ::n."cei ivo Date even though he has not surrendered his certif icate (s)-

•-•-:;: i:-,i-rii i.n'1 Company, stoc^ as i>rovided alcove. Dividends payalale to 

siK,-;! holders ol; record after tlic Effective Date with respect to sliaros 

•f CiiroiMJloy Stock shall bc 'lei.i.vercd to and held by the Survivir.g 

CorporaLlon (jr its agent and not remitted to the holders of record 

•.ll.-' :.a-.'-,' ::o\. ;.airrenderod certificates nominally representing shares 

->r i:(ii(ip.i.:v s'l.ock vuitil such certificates nrc surrendered for exchange 

i>urs\i I'.M !o this Section, at whicdi time such dividends shall bo-

--•.MiiL tt>','l, v.'i.thout interest. 

4. HUTUAL RIGHTS OF TERMINATION 

i"'ni:'. A(jrc!eiiieiit may be terminated a t any time p r i o r t o the Closing 

:>.i!..' b';.' :: p.nnl cojisent of the }3oards of Director.^ of thc Cons t i tuen t 

• : I ! ' ; : - > I 1 i : . ) : 1 : : , 



MISCELL.MIEOUS 

5.0"! broker for Company. The Company represents and warrrints 

t '.(V: "o j), ison, Liim or corporation has acted in capacity of broker 

f 'i it:; or on the behalf of the Company Stockholders to bring about 

i::,u' iKKjot i.ai i on of this Agreement, and thc Company and the Company's 

:-toc.-PK.ld...'r:;, to thc extent of tl:;o value of tho Deposit Shares, agree 

•o -Indi/unify and hold harmless Chromalloy against any claims or liabilitie 

::; : '.-I-t; n.;j>i Lust, them by any person acting or claiming to act as a 

:-r-.-!:..r or r;.nder OH behalf of tho Company or the Company Stockholders. 

•'.0̂ ^ li.co);er for Chromalloy. Chromalloy represents and warrants 

th,.i.' -">':]]i-r ' : ) - .an .J . n . Howard, whose fee will be paid by Chromalloy, 

'.-.o p'T-io: , t'i rm or corporation has acted in the capacity of broker or 

; it..l:r or i i.'.; b'.;h.a.Li. tr- bring about thc negotiation of this Agreement, 

,!nd igto :-. to indeiunify and hold harmless the Company Stoc):holders 

iyn.i..':si :'ny rrlaim.s or liabilities asserted against them by any person 

acting Ol cl.iiminy to act as a broker or finder on behalf of Company. 

•>.0< yilt'v'̂ 'iii: ^^y iiotic'.;s or other communications required 

r r u : IM: heri'nndi'r to Chromalloy or tlie Company shall bo sufficicnt.ly 

.'iv •' 1 r (I'vUvcrr'd in person or ;:;ont by registered mail, postage 

-ivr- ii !, .jil'!i:es;-c'(l a.s foLTows; 

In till- case of Chromalloy: 

Cliromalloy Aiaerican Corporation 
X'.'.O South C(?ntral Avenue 
C'l-iyton, His:;ouri 6 3105 

Attention: VI. J3, Roberts, Secretary 

~8-



In t!u- c>e-.(' of Company: 

CMp-y- to: 

Alamo Steel t< Machine Company 
U.S. Ih-rj-. 81 N. , Box 86 
Waco, Texas 7 6703 

Attention: s. S. James 

John T. Macllaiiiara, Eaq. 
C .11 i z; c n s ' U' owe r 
Waco, Texas 

Ol ! . . : ii.;ii sub;; 1. i tuLed addres ; ; a s any p a r t y has g i v e n n o t i c e t o t h c 

oLir r i.r. v;r i t i n y ' . 

"".'.'l Waiver:; and Amendnieni::;. Any f a i l u r o by Chromal loy o r t h e 

Co: p iny t o comply wi th any of i t s o b l i g a t . r o n s , a g r e e m e n t s o r c o v e n a n t s 

-f- '•''• I'-'i"! is hcnei i i r.iay be cxjM.-es.sly waived i n w r i t i n g a u t h o r i z e d by 

;.:ii i^oai (>! D i v..'ctoj"s of t h e Company i n t h e c a s e of a d e f a u l t by 

chromal l r ry , and by the Board of D i r e c t o r s o r a u t h o r i i s c d o f f i c e r s of 

'"nro':i.i Pl •••/ in e a s e oT a d e f a u l t by tho Company. T}iis / \greement m-ay 

]•>•• ,n.ifi;cl'i! o r lUfjclilJicd i n whole o r i n p a r t any t ime p r i o r t o th'e v o t e 

of I'•'., :; :.o :holiiop:; of the Company by an agroeiaent i n v;r.i t i n g e x e c n t e d 

i" 'hi ;;.iiiia i.i.iniu.'r a;; t h i s Agreemrnt and making s p e c i f i c r e f e r e n c e 

r - l . - ; o t ( ^ . 

' . ;' uoun ti'_rp.it j ^ ; ^ T h i s Agreement may be .^xocuted i n ona o r 

•it'i. i-onn! -rpai t, :••, a l l of v/liicl) ta);cn t o g e t h e r fjliall c o n . ' i t i t u t c one 

s . is C o n r i d e n t i a l i t y C l a u s e . Chromal loy and t h e Company each 

'i-<, : r . .((•fi i nv-.-::; i . ja t ioi i of t h e p r o p e r t y , oquit>ment, p l a n t s and 
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v.! wpi'P).;s.S VJllEREOF, this Agreement has been duly executed by 

Ciir-ir,V(l iov and by tho ̂ ompany as of ond on the date first above JAritbcn, 

CHROMALLOY AMERICAN CORPORATION 

'P jr|-ir.-i l l t o fje.al) 

i'\TS>iiS*di-.':-

S t c r c t a r y 

C o r p o r a t e ,"^-eal) 

ATTi'iS'l': 

So.rci- t a r v 

By_ 2J. I O'-U-
T i t l e ^Oi ' . VtZu, I'V*). 

ALAMO STEEL & f-IACHINE COMPANY 

By 

T i t l e 

/ o 



IN WITNESS WHEREOF, this agreement has been duly executed*by -

crROMALLOY and by the conpany as of and on the date first above written. 

CHROMALLOY AMERICAN CORPORATION 

(corporate seal) 

Attest: 

secretary 

BY; 

Title 

(corporate seal) 

Attest: 

ALAMO STEEL AND MACHINE COMPANY 

BY 

Title 

i ; ' •^•TZ'/'-'f*-/' 7 ^ ^ ' ' - ' 7 V -^f'^^ 
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C;-UJOMALLOY A.Mi^UICAN CORPORATION 

SECRF.TARY'S CriRTIFICZvTE 

I, w. 15. Roberts, Soc^otary of Chromalloy American 

Ccr;.'-<r 1M on, a Delaware corporation, hereby certify that the 

Aqre.-^ment and Plan of Merger to which this Certificate is 

iifa;:hiv'., h.ivinff been :luly signed on behalf of Chromalloy 

Aimi ic-,;r; Corporation and on behalf of Alamo Steel and Machine 

Csn; an-,p. a Texas corporation, has been adopted by action of 

C'lrr.mlloy American Corporation's Board of Directors without 

anv "Ute- of its stockholders, as authorized undor Section 252(e) 

.ind .-̂ loction '21'^ {T.) of the Delaware General Corporation Law," and 

tn.v •lit' Agreement and Plan of Merger has been adopted pursuant 

t" .>i(! ;;nh.';ocl.anns, and that, as of tho date of this Certificate, 

1 h» .^u'standing shares of Chromexlloy TUtierican Corporation are 

ruc l ) •>:• lo render said subsections applicable. 

VJJTNESS MY HAND AND the Seal of Chromalloy American Corporation 

f>n ihi'-.^'^v day of September, 1974. 

W. 5"̂  Roberts, Secretary 

(St'AT.) 

^=-



ALAMO STEEL AND MACHINE COMPANY 

SECRETARY'S CERTIFICATE 

I, mivvuv rnr.v. r Secretary cf ALAMO STEEL AND 

MACHINE COMPANY, a Texas corporation, hereby certify that the agreement 

and plan of merger to which this certificate is attached having been 

duly signed on behalf of ALAMO STEEL AND MACHINE COMPANY and on behalf 

cf CHROMALLOY AMERICAN CORPORATION has been authorized and adopted by 

action of ALAMO STEEL AND MACHINE COMPANY'S Board of Directors and by 

vote of its shareholders as required under Part 5 of the Texas Business 

Corporation Act, and that the agreement and plan of merger has been 

adopted pursuant to SBxd statute and that as of t h e date of thie certi­

ficate the alDove referenced Part 5 of the Texas Business Corporation 

Act are applicable. 

WITNESS MY HAND AND SEAL this rjofV, day of September . 

1974.:p 

(corporate'seal) 

7HC. STfetE OP TEXAS § 

COUNTY OF MCLENNAN S 

BEFORE ME, th'e undersigned authority, a Notary Public in and 
for said County and State, on this day personally-appeared MURPHY 

PQT.F. , known to me to be the person and officer whose 
neune is subscribed to the foregoing instrument and acknowledged to me 
that the same was the act of the said ALAMO STEEL AND MACHINE COMPANY, 
a Texas cfrporation, and that he executed the same as the act of such 
corporation for the purposes and considerations therein expressed, cuid 
in the capacity therein stated. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 30th day of 
- Ĵ gptfttTihrr ' 1974. 

- 1 3 - ^ ^ ^ ^ Publ ic rn and for McLertnon 
County, I'exas 

Secre ta ry 



i'n:.- ^̂ •̂.'."|l\(;nt: and Plan of Mf-'rgcr liaving been duly adopbed by 

tr.-̂  ".I Mci-hoias-i-s of ^4«^M0 S T E E L )< M A C H I N E C O M P A N Y , and by the BoSrd "~ 

•->' '• • ' ..H:I Cir: 'if Chromalloy American Corporation in accordance wi}:h 

t-a- >-o:.nilror'.c'nts of Sections 2'il and 252 of the General C o r p o r a t i o n 

in-/ ••; !he 'itaf-^ of Delaware and Sections 5.03 and 5.07 of the 

I -::.i: Busiiu:u; (.:or!>o r a ti on Act that fact having been certified hereon 

!-• t'i" Si'cri''•w';' o'- each of said Corporations under the respective 

c-''r;"i;-a .• saa is o f f;aid C o r p o r a t i o n s , each of said Co r p o r a t i o n s 

1- IS 'siu.-̂ ica this A g r e e m e n t and Plan of Merger to be executed in its 

!• ••; I ;p y it : c:i>air.maii of thc Board, its P r e s i d e n t , o r one of its 

\ i ;;•- i'ro;; 1 h'::i s, and J.ts Secretary or an A s s i s t a n t Secretary, urfder 

i '. s ..::'ir."t/T.-.) ,• f;cal . , ' •' _ 

CHROMALLOY AMERICAN CORPORATION 

By_ 2dJ j J4^ 
; : ; ; :APJ Title S^. Ut̂ ^ v^. 

A! t ( S : t : 

i.^^.(ioW,k^ 
C V < : t a ' V 

AT.AMO STEEL AND MJ-.CHINK CO.MPANY-

By 

( !'•-,: T i t l e _ 

A - ! , ;: : 

/ / 



This agreement^ and plan of merger having been duly adopt̂ ed by_ 

the stockholders of AL7VM0 STEEL AND MACHINE COMPANY and by the Board of 

Directors of CHROMALLOY AMERICAN CORPORATION in accordance with the re­

quirement's of Section 251 and 252 of che General Corporation Law of the 

State of Delaware and Section 5.0 3 and 5.0 7 of the Texas Business Corp­

oration Act that fact having been certified hereon by the Secretary of 

each of said corporations under the respective corporate seals of said 

corporations, each of said corporations have caused this agreement and 

plaj, of merger to be executed in its behalf by its Chairman of the Board, 

i.ts President, or one of its Vice-Presidents, and its Secretary Ox* an 

assistant Secretary, xander its corporate seal. 

CHROMALLOY AMERICAN CORPORATION 

(seal) BY; 

Title 

Attest; 

BY; 
Secretary 

(seal) 

ALAMO STEEL AND MACHINE COMPANY 

BY ; . \ i iJ^^Z^y77/7 7<. 

T i t l e y C / ' i 7 < -•'(^ ' ' f 

A t t e s t : 

BY V }^//{lziiy 
Secre ta ry 

/ " ' y f 

LULliz 



"" ACKNO^'fLEDGEMENTS 

STATE OF MISSOURI ) . 
) SS, 

COUNTY OF ST. LOUIS ) 

On this ^(^^j^day of September, 1974, before me came 

w. Stanley Walch, to me known, who, being by me duly sworn, 

did depose and say that he resides at St. Louis County, 

Missouri; that, he is Executive Vice President of CHROMALLOY 

AMERTCAN CORPORATION, one of the corporations described in 

and which executed the,foregoing Agreement and Plan of 

.Merger; that he know? the seal of said corporation; that the 

seal affixed to.said Agreement is the seal of said corporation; 

that said seal was so affixed by ruthority of the Board of 

Directors of said corporation; ar• that he signed his name to 

said Agreement by like authority; and he acknowledged to me 

that he executed said Agreement on behalf of said corporation; 

that tho same is the act and deed of said corporation for the 

uses and purposes therein expressed; and that the facts stated 

therein are true. 

My Commission Expires: 

(StAL) 

K M t t l f u y 14. 19.. 

I ' / - . • 

..'/̂  

•.*±/^^,Z..r. 
P'A<i..Ncrtary-Public 

/ ( . 



THE STATE OF TEXAS § 

CCUNTY OF MCLENNAN S 

On this 30th day of September, 1974, before me came R, .c;. 

JAMES ' *-° ̂ ® known who being by me duly sworn did depose and 

say that he resides at 3028 Pine. Waco. Tf.yas 7fi7nff ; that he is 

President of ALAMO STEEL AND MACHINE COMPANY, one of the corporations 

described in and which executed the foregoing agreement and plan of 

merger; that he knows the seal of said corporation; that the seal affixed 

to said agreement is the seal of said corporation; that such seal was 

so affixed by authority of the Board of Directors of said corporation; 

and that he signed hi-s neime to said agreement by like authority; end he 

acknowledged to me that he had executed said agreement on behalf of 

said corporation; that -the same is the act and deed of said corporation 

for the uses and purposes therein expressed; and that the facts stated 

therein are true. 

^«««^) ^-^^^y/^y^'/f '̂ i/77yv'< V- y 
Notary Public in and for "^^ 

^ 
tary 

McLennan County, Texas 

My commiigsion expires: 

Jyne 1, 1375 

/ ; 



1.or t i f icate: of A,-recnent of Merger of tho "MAMO STEEL .'-. '\hClWV.: CO^TA ĴY", 

a forpor-u ion orpanizod'nnd e x i s t i n g under tho laws of tiic .Stato of Texjfl , 

mi;rr,inG witli ancl in to thc "si;"0'/.:.l nV A;'::!lICAN COJlPORATIf*N", 

a corpora t ion organized and e x i s t i n g under the laws of tho .State of :)el.n.'nrr', 

under thc name, of "PHRO?'..'.:.'.'":' '.-"'.PKW^i CORPORATION", 

as received nnd f i l ed In thi.s o f f i ce the t h i r t i e t h day of Soptoinhe;-, 

A.D. 197A, nt . o ' c lock ...M. 

And I do hereby fur ther c e r t i f y t h a t the aforcoald Corporntlon r.hall 

bc {•.ovcrnori by the laws of the State of nc lmmro. 

file://'/hClWV


ODetazvare 
The Jirst State 

PAGE 1 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAW.ARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE THIRD DAY OF DECEMBER, 

A . D . 1 9 7 4 , AT 9 O'CLOCK A.M. 

0 6 8 5 6 0 5 81OOM 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t Corp. delaware.gov/authver.shtml 

Jeffrey W. Bullock, Secretary of State 
AUTHENTICATION: 7 8 4 1 1 8 2 

DATE: 0 3 - 0 1 - 1 0 
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/ 

CERTI FTCATE OF OOTlERSHtP AND MERGER 

HERGIHG 

LEO.N-FERENBACH, INCORPORATED 

INTO 

CHP.O.'-tALLOY AMERICAW CORPORATION 

* * * * * * 

CliRO:-i.AtLOY AMERICAN CORPORATION, a corporation organized and 

existing under the laws of Delaware. 

OOKS HEREny CERTIFY: 

FIRST: That this corporation was Incorporated on thc 26th 

day of Auyust 19G8, purouant to the General Corporation Law of 

thri Statp of Del.iwnro. 

SRCOfiO: Tliat this corporation owns all of tho outstanding 

.̂.hare5i of the ntock of Leon-Ferenbach, Incorporated, a corporation 

incorporated on thc Dth day of April, 1509, pursuant to the Business 

Corporation Law of the Commonwealth of Pennsylvania. 

THIRD: That this corporation, by the following resolutions of 

^ Jt;; Honrti of Dlrectora, duly adopted on tho 20th day of November, 

1574, dotermined to and did merge into Itself said I..eon-Ferenbach, 

Incorporated: 

RESOLVED, that the merger into this Corporation of 
Leon-Ferenbach, Incorporated, is hereby authorized and 
approved, and upon the effective date of said merger, 
this Corporation assumes all of eaid subsidiary' s 
respective obligations; and be it further 

RESOLVED, that the merger of the foregoing PcnnRylvanln 
subnidiary shall bo effective upon the dote of filing with 
Sof-tot.Try of State of Delaware of the Certificate of Owner­
ship .ind Mcrqer hereinafter referred to; notwithstanding 
the forcyoinq, in the event said Certificate of Ownership 
and ilprrjor hur. not been filed by tho Secretary of Stato of 
Pr̂lav.•,•lro on or before November 30, 1974, for accountinq 
;irul t<ix puvposos only, the merger shall be deemed by this 
Corporat ion to have been effected On November 30, 197/1; 
anri bl- it further 

RESOLVED, that, upon the effective date of tho merger, 
the orfierors of the above-named company will rctoain ns the 
rr':pcc:t ive; officers of the ncwly created divi.sion of this 
('.-Tpor.it ion; and be it further 



RESOLVED, that thc proper officers of this Corporation 
bo, and they hereby arc, directed to make and execute under 
the corporate seal of this Corporation, a Certificate of 
Ownership and Merger setting forth a copy of the resolutio.is 
to morqe said subsidiary into this Corporation, and for this 
Corporation to assume their liabilities and obligations on 
the date of adoption thereof, and to cause the same to be 
fllod with the Secretary of State and a certified copy in 
tho Office of the Recorder of Deeds of New Castle County, 
and to do all acts and things whatsoever required, whether 
within or without the State of Delaware, which may in any-
-//isn be necessary or proper to effect said merger. 

FIFTH: Anything fTSrein or elsewhere to the contrary notwith­

standing, this merger may be terminated and abandoned by the Boaifd 

of Directors of CHROMALLOY AMERICAN CORPORATION at any time prior 

to thc dato of filing the merger with the Secretary of State of 

PeJaware. 

rW WITNES.S WHEREOF, said CHROMALLOY AMERICAN CORPJRATION has 

cavispti Its corporate seal to be hereunto affixed and this certificate 

to bo liqncd by w. s. Walch, its Executive Vice President, and 

ottcstod by w. B. Roberts, its Secretary, this AS^ndday of November, 

1974. 

CHROMALLOY AMERICAN CORPORATION 

W. S. Waleh, Execui Executive Vice 
President 

(CORPORATE SEAL) 

Attest: ..:-, 

n'A^fcWv, 
'•'•. f; - Rohortr., Sfcrotary 

t 



STATE OJ- Mrssouni ) 
) ss: 

COUNTY OF .ST. LOUIS ) 

BF. IT RE.'-IE.MBERED that on this ̂ .->v/day Of November, 1374, 

pt.:, ̂ nally cane before me, a Hotary Public in and for thc 

County and State aforesaid, Yt. S . Halch, Executive Vice President 

cf cffRO?!ALLOY WIERICAN CORPORATION, a corporation of the State of 

Dclnv/firc, and he duly-executed said certificate before me and "** 

acknov/lodgcd the said certificate to be his act and deed and the 

act and deed of said corporation and the facts stated therein are 

true; and that thc seal affixed to said certificate and attested 

by the Secretary of said corporation is the common or corporate 

.seal of said corporation. 

IV WITNESS WHEREOF, I have hereunto set my hand and seal of 

office tho day and year aforesaid. 

'^'B^^^i-^ Notary Public 

(SEAL) 

5 



C e r t i f i c a t e of Ownership of thc "CHROMALLW AHfiRlCAH CORPORATIOJT' 

.i corporcicion orcanlzcd find cxisCing under the laws of thc S t a t e of Delavare, 

inc-r.inc 'XEON-FERENBACH, INCORPORATED", • 
Conmonwealth of Peontylvania, 

A corpora t ion oreanlzcd and e x i s t i n g under thc laws of the Sfalibbottfit 

pursuant to Sec t ion 253 of thc General Corpora t ion Low of t h c S t a t e of Delaware, 

fls received and f i l e d In t h i s off ice" t hc th i rd day of December, 

A.D. 1974, a t 9 o ' c l o c k A 'M. 
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Tfie !first State 

I , tJEFFREY W. BULLOCK, SECRETARY OF STATE O F THE STATE OF 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F OWNERSHIP, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME O F "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND E X I S T I N G UNDER THE LAWS O F THE STATE O F DELAWARE, 

A S RECEIVED AND F I L E D I N T H I S O F F I C E THE ELEVENTH DAY O F 

DECEMBER, A . D . 1 9 7 4 , AT 9 O 'CLOCK A . M . 

0 6 8 5 6 0 5 8 1 0 OM 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e online 
a t corp.delaware.gov/authver .shtml 

^ c { ^ ^ ^ ^ 
AUTHEN. 

\ \ Jeffrey W. I 

NT3!;CATION: 
Bullock, Secretary of State 

7 8 4 1 1 8 3 

DATE: 0 3 - 0 1 - 1 0 

^ - / 
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CERTIFICATE OF Ô TOERSHIP AND MERGER 

MERGIHG 

A.B.R. CHEMICAL COMPANY 

IiaTO 

CHROMALLOY A>tERICAH CORP0R.̂ TION.. 

* * * * * 

CHOPj-iALLOY ?»M2PTCAN CORPORATION, a corporation organized £̂ nd 

exlst-.nn under the laws of Delaware. 

DOES HEREBY CERTIFY: 

FfRST: That this rcr-..orrition was incorporated on the 26th 

day of August 196B, pursuant to thc General Corpovation Law of 

the Stati> of Delaware. 

SECOND: That this corporation owns all of the outstanding 

shares of the stock of A.B.R, Chemical Company, a corporation incor­

porated on thc 13th day of February, 1970, pursuant to the General 

Corporation Law of.tho State of Delaware. -* . 

THIRD: That this corporation, by the following resolutions of 

its Board of Directors, duly adopted on the 20th day of November, 

1971, determined td and did nerge into itself said A.B.R. Chemical 

Conpany: 

RESOLVED, that thc merger into this Corporation cf 
A.B.R. Chemical Company, a wholly-owned subsidiary of this 
Corporation, is hereby authorized and approved, and 
upcn thc effective datr of said merger, this corporation 
as.̂ umcs all of said subsidiary's respective obligations; 
and he xt further 

RESOLVED, that tho merger of theforeqoing Dela./arc 
SubsicUary shall be effective upon thc date of filing 
with Secretary oJ Stntci of Delaware of the Certificate 
cf C'.vno'rnhip and Merger hereinafter referred to; not-
wi til •; tending the foregoing, in as much as all business 
<u-tivities of A.B.R. Chemical Comp-\ny were effectively 
discontinued as of May 31, 1974, and since that date 
this Ccr;:oration as the sole shareholder of A.B.R. Chemical 
Comt>.iny, has deemed it advisable to abandon and discon­
tinue ĉ ll business activities and operating authority 
of ouid subsidiary and to sell assets of that Company, 
regardless of the date on whi csh the Certificate of 
Ownoriship ond Merger is filed with the Secretary of 
St.̂ to of Delaware, for accounting and tax purposes only, 
the merger shall be doettiod by this Corporation to havn 
bcc-n offocted as of May 31, 1974; and be it further 



RESOLVED, that, upon the effective date of the merger, 
the officers of the above-named company will remain as the 
respective officers of the newly created division of this 
Corporation; and be it further 

RESOLVED, that the proper officers of this Corporation 
be, and they hereby are, directed to make and execute under 
the corporate seal of this Corporation, a Certificate of 
0-vnership and Merger setting forth a copy of the resolutions 
to merge said subsidiary into this Corporation, and for this 
Corporation to assume their liabilities and obligations on 
the date of adoption thereof, and to cause the same to be 
filed with the_Secretary of State and a certified copy in 
the Office of"the Recorder of Deeds of New Castle County, 
and to do all acts and things whatsoever reguired, whether 
within or without the State of Delaware, which may in any­
wise be necessary or proper to effect said merger. 

FIFTH: Anything herein or elsewhere to the contrary notwith­

standing, this merger may be'terminated and abandoned by the Board 

of Directors of CHROMALLOY AMERICAM CORPORATION at any time prior 

to the dato of filing the merger with the Secretary of State of 

Delaware. 

IN WITNESS WHEREOF, said CHROMALLOY AMERICAN CORPORATION has 

caused its corporate seal to be hereunto affixed and this certificate 

to be signed by W. S. Walch, its Executive Vice President, and 

attested by w. B. Roberts, its Secretary, this•3-̂ *̂'̂ ay of November, 

19 74. 

••'• ••. ••-

* . . . ' ^ • 

1 I — • " . • ' = 

(CORPORAffB^X^I 

Atte;Bt:̂ .̂.. -^ 

CHROMALLOY AMERICAN CORPORATION 

W. S."Walch, Executive Vi Viria 

w. i;. Robnrts, Secretary 

President 

\-7.,Z7'.'^^^ij07-

. ̂  • ' 'S:ii'^--^-:.-



STATK OF MIS.SOURI ) 
) s s . 

COUNTY OF S T . LOUIS ) 

BE IT REME:IBERED that on thi&_^^2>iday of November, 1974, 

personally came before me, a Notary Public in and for the 

County and State aforesaid, W. S. Walch, Executive Vice President 

of CHROr.ALLCY AMERICAIL CORPORATION, e corporation of the" State QX 

Delaware, and he duly executed said certificate before me and 

eckno-.vledgr̂ d the said certificate to be his act and deed and the 

act and deed of said corporation and the facts stated therein are 

t-'ue; and that the seal affixed to said certificate and attested 

by the Secretary of said corporation is the common or corporate 

seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto .set my hand and seal of 

office the day and year aforesaid. 

Notary Public 

(NOTAllIAC SEAL) 

-7 
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The !First State 

I , JEFFREY W. BULLOCK, SECRETJmY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE TWENTY-THIRD DAY OF 

AUGUST, A . D . 1 9 7 7 , AT 2 O'CLOCK P . M . 

0 6 8 5 6 0 5 81OOM 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

Jeffrey W. Bullock, Secretary of State 
AUTHENTICATION: 7 8 4 1 1 8 4 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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CERTIFICATE OF MERGER 
OF 

GORDON CLOTHES, INC. 
INTO 

CHROMALLOY AMERICAN CORPORATION 

The undersigned corporation 

DOES HEREBY CERTIFY: 

FIRST: The name and state of incorporation of each of 

the constituent corporations of the merger is as follows: 

State of 
Name Incorporation 

Gordon -Clobhes, Inc. Pennsylvania ' ,-

chromalloy American 
Corporation Delaware 

SECOND: An Agreement cUid Plan of Merger between the 

parties to the merger has been approved, adopted, certified, 

executed and acknowledged by each of the constituent corpora­

tions in accordance with the requirements of subsections (c) 

of Section 25 2 of the General Corporation Law of the State 

of Delaware. 

THIRD: The name of the surviving corporation of the 

merger is Chromalloy /aierican Corporation, a Delaware corpora­

tion. 

FOURTH: The Certificate of Incorporation of Chromalloy 

American Corporation, a Delaware corporation, shall be the 

Certificate of Incorporation of the surviving corporation. 

•.yvv-..'^..-;i,.- ; 

jiMf-'77-i7 



FIFTH! The executed Agreement and Plan of Merger is 
» 

on file at thc principal place of business of the surviving 

corporation. The address of said principal place of business 

is: Chromalloy American Corporaticn, 120 South Central Avenue, 

Clayton, Missouri 63105, Attention: Corporate Secretary. 

SIXTH: A copy of the Agreement and Plan of Merger will 

be furnished on request and without cost of any stockholder 

of any constituent corporation. 

SEVENTH: The authorized capital stock of the foreign . 

corporation which is a party to the merger is as follows: . 

NUMBER OP 
AUTHORIZED PAR VALUE 

CORPORATION CLASS SHARES PER SHARE 

Gordon Clothes, Inc. Common 200,00 No Par 

EIGHTH: This Certificate of Merger shall be effective 

•1 :he. f\i\io of fiUnR with the Secretary of State of the Stftte of Delaware. 

it.vnvrr. '"r-r t >- ptirpnses the effective date ehall bo Atifjimr ? l , 1977. 

CHROMALLOY AMERICAN CORPORATION 

B^^C^eib^ 

(SEAL) 

ATTEST: 

W. B. Rober t s ^ E 'X 'UA-^C^V. l/.^^vuj. 

Hv 
yy, Zy .; 

K. D. Friedman 
ABslACsnt Secretary 

m ^ 
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The !Ftrst State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F MERGER, WHICH MERGES: 

WITH AND I N T O "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME O F "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND E X I S T I N G UNDER THE LAWS O F THE STATE O F DELAWARE, 

A S RECEIVED JiND F I L E D I N T H I S O F F I C E THE TWENTY-THIRD DAY O F 

AUGUST, A . D . 1 9 7 7 , A T 2 O'CLOCK P . M . 

0 6 8 5 6 0 5 8 1 0 OM 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t Corp. delaware. gov/authver. shtml 

AUTHEN. 
Jeffrey W. Bullock, Secretary of State 

TION: 7 8 4 1 1 8 4 

DATE: 0 3 - 0 1 - 1 0 
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CERTIFICATE OF MERGER 
OF 

GORDON CLOTHES, INC. 
INTO 

CHROMALLOY AMERICAN CORPORATION 

The undersigned corporation 

DOES HEREBY CERTIFY: 

FIRST: The name and state of incorporation of each of 

the constituent corporations of the merger is as follows: 

State of 

Name Incorporation 

Gordon Clothes, Inc. Pennsylvania " .-

Chromalloy American 
Corporation Delaware 

SECOND: An Agreement cind Plan of Merger between the 

parties to the merger has been approved, adopted, certified, 

executed and acknowledged by each of the constituent corpora­

tions in accordance with the requirements of subsections (c) 

of Section 252 of the General Corporation Law of the State 

of Delaware. 

THIRD: The name of the surviving corporation of the 

merger is Chromalloy Anerican Corporation, a- Delaware corpora­

tion. 

FOURTH: Thc Certificate of Incorporation of Chromalloy 

American Corporation, a :)elaware corporation, shall be the 

Certificate of Incorporation of the surviving corporation. 

• 'Miy 



FIFTH: The executed Agreement and Plan of Merger is 

on file at thc principal place of business of the surviving 

corporation. The address of said principal place of business 

is: Chromalloy American Corporation, 120 South Central Avenue, 

Clayton, Missouri 63105, Attention: Corporate Secretary. 

SIXTH: A copy of the Agreement and Plan of Merger will 

be furnished on request and without cost of any stockholder 

of any constituent corporation. 

SEVENTH: The authorized capital stock of the foreign . 

corporation which is a party to the merger is as follows:. 

NUMBER OF 
AUTHORIZED PAR VALUE 

CORPORATION CLASS SHARES PER SHARE 

Gordon C l o t h e s , I n c . Common 2 0 0 , 0 0 No P a r 

EIGHTH: T h i s C e r t i f i c a t e o f M e r g e r s h a l l b e e f f e c t i v e 

• ri rl'f :!nto nf flUnR With the Secretary of S ta t e of tlie Stnce of Delaware. 
ii;.v<'vrr. ""''!• f •>• ptirrinses the e f f ec t ive ds t e eha l l be Aupiisr ? l , l ')77. 

CHROMALLOY AMERICAN CORPORATION 

Br^(\>!bs 

(SEAL) 

ATTEST: 

W. B . R o b e r t s ^ E ' X t * * - ? ^ : ^ V.^/^A^-

Hv / ' / { •7 . rZ - ^ 
K. D. F r i e d m a n 
ABSlstant Secre tary 
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The !First State 

I , tJEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E OF MERGER, WHICH MERGES: 

WITH AND I N T O "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND E X I S T I N G UNDER THE LAWS O F THE STATE O F DELAWARE, 

A S RECEIVED AND F I L E D I N T H I S O F F I C E THE TWENTY-SIXTH DAY O F 

AUGUST, A . D . 1 9 7 7 , AT 1 2 : 1 5 O 'CLOCK P . M . 

0 6 8 5 6 0 5 8 1 0 0 M 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .sh tml 

Jeffrey W. Bullock, Secretary of State 
AUTHENTICATION: 7 8 4 1 1 8 5 

DATE: 0 3 - 0 1 - 1 0 
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CERTIFICATE OF MERGER 
— OF 

ALABAMA METAl PRODUCTS COMPAKY, INC. 
INTO 

CHROMALLOY AMERICAN CORPORATION 

The undersigned do hereby certify, pursuant to 

Section 251 (c) of the General Corporation Law of the 

State Of Delaware, as follows: 

FIRST: The name and state of incorporation of each of 

the constitutent corporations of the merger is as follows: 

NAME STATE OF INCORPORATION 

ALABAMA METAL TRODUCTS 
COMPANY, INC. Delaware 

Chromalloy Am.-̂ rican 
Corporation Delaware 

S£COND: An Agreement and Plan of Merger between the 

parties to the merger has been approved, adopted, certified, 

executed and acknowledged by each of "the constituent corpora­

tions in accordance with the requirements of subsection (c) 

of Sectiori " of the General Corporation Law of the State 

of Delaware. ' 

THIRD: The name of the surviving corporation of the 

merger is Chromalloy American Corporation a Delaware corporation. 

FOURTH: The Certificate of Incorporation of Chromalloy 

American Corporation, a Delaware corporation, shall be the 

Certificate of Incorporation of the surviving corporation. 

V^St/ji 



FIFTH: The executed Agreement and Plan o i Merger .la on . 

file af the principal place of business of the surviving 

corporation. fI5e address of said principal place of business 

is; Chroraallc-/ American Corporation, 120 South Central Avenue, 

Clayton, Missouri 63105, Attention: Corporate Secretary. 

SIXTH: A copy of the Agreement and Plan of Merger will 

be furnished on reguest and without cost to any stockholder 

of any constituent corporation-

SEVENTH: This Certificate of Merger shall he effective 

on the later of _'̂"8«J8t 26. 1977 1977, or the date of 

filing with the Secretary of State of the State of Delaware. 

IN WITNESS WHEREOF, each of the constituent corporations 

has caused this certificate to be signed by its appropriate 

officer as designated on the Q S - ^ & y of (2uyA**^ , 1977. 

CHROMALLOY AMERICAN CORPORATION 

• ,iSBAtLl By. 
Executive Vici cfe President 

ALABAMA METAL PRODUCTS COMPANY, INC. 

•(9KAL) 

ATTfcST: 

By ^^^:>.C,, 
S i l a s Spengl 
an t Secretary 

l e r , ^ S 3 i s t ~ 

By 
Donald J . Sutnerland,^PresjLaent 

•2 



STATE OF MISSOURI ) 
•' t SS. t 

COUNTY OP r r ^ r(Fzf ) 

BE IT REMEMBERED, that on thia =i'-̂ *̂ ay of August, 

1977, personally ceune before me, a Notary Public in ond 

l/t,'. 6'- (Z^dhe/^T^ for the County and State aforesaid, Vl'• ^>' </r̂ /-'̂ '"J> and 

,«,.n . H- 71 • r '-^-^^^'jp:ycOi/7,fe^ vice President and^^Secretary, 

respectively, of CHROMALLOY AMERICAN CORPORATION, a corpora­

tion of the State of Delaware, and they duly executed the 

foregoing c<^rtificate before me and each acknowledged-'the 

said certificate to be his act and deed and the act and 

deed of said corporation and that the facts stated therein 

are true. 

IN WITNESS WHEREOF, I have hereunto aet my hand and 

seal of office the day and year aforesaid. 

'^I.^^fg 
fSEALJ: • ^ 

KJOTAtY p y m c STAT! Of MfS'OUJr 
«r COMMISSION nrnaMAV I X I O T 



^eCazvare 
The !First State 

PAGE 1 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F MERGER, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME O F "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND E X I S T I N G UNDER THE LAWS O F THE STATE O F DELAWARE, 

A S RECEIVED AND F I L E D I N T H I S O F F I C E THE S I X T H DAY O F OCTOBER, 

A . D . 1 9 7 7 , AT 4 : 3 0 O 'CLOCK P . M . 

0 6 8 5 6 0 5 81OOM 

1 0 0 2 2 6 7 0 0 
You may ve r i fy t h i s c e r t i f i c a t e online 
a t corp.delaware.gov/authver .shtml 
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\ \ Jeffrey 
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Jeffrey W. Bullock, Secretary of State 
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CER-i-IFICATE OP MERGER 
OF 

-AARON BROTHERS CORPORATION *^ 
INTO 

CHROMALJ-OY AMERICAN CORPORATION 

The undersigned corporation 

DOES HEREBY CERTIFY: 

FIRST: The name and state of incorporation of each 

of the constituent corporations of the merger is as fol­

lows: 

NAME STATE OP INCORPORATION 

Aaron Brothers Cor­
poration California 

Chromalloy American -' . 
Corporation Delaware 

SECOND: An Agreement and Plan of Merger between the 

parties to the merger has been approved, adopted, certified, 

executed and acknowledged by each of the constituent cor­

porations in accordance with the requirements of subsec­

tions (c) of Section 252 of the General Corporation Law 

of the State of Delaware. 

THIRD: The name of the surviving corporation of the 

merger is Chromalloy American Corporation, a Delaware eor"-

poration. 

FOURTH: The Certificate of Incorporation of Chromalloy 

American Corporation, a Delaware corporation, shall be the 

Certificate of Incorporation of the surviving corporation. 

7!:'-itw^^-'-



FIFTH: The executed Agreement and Plan of Merger 

is oh file at the principal place of business of the 'Sur­

viving corporation. The addreKs of said principal place 

of business is: 

Chromalloy American Corporation 
120 South Central Avenue 
Clayton, Missouri 63105 
Attn: Corporate Secretary 

SIXTH: A copy of the Agreement and Plan of Merger 

will be furnished on request and without cost to any 

Stockholder of any constituent corporation. 

SEVENTH; The authorized capital stock of the-foreign 

corporation which is a party to the merger is as follows: 

NUMBER OF 
AUTHORIZED PAR VALUE 

CORPORATION CLASS SHARES PER SHARE 

Aaron B r o t h e r s C o r p o r a t i o n Common 15 ,000 ,000 $ .10 

EIGHTH: The C e r t i f i c a t e of Merger s h a l l be e f f e c ­

t i v e on t h e d a t e of f i l i n g w i t h t h c S e c r e t a r y of S t a t e 

of t h e S t a t e of Delav/are . However, for t»x and accounting purposes 

the merger will be deemed to be effeetlve on September 30, 1977. 

CHROMALLOY AMERICAN CORPORATION _ ' 

BV I ;3GLU:» ' • 
W. B. Roberts, Executive 

SS'VL vice President 

Attest: 

^^v-V' 
K. B. Friedman, Asalatant 
Secretary ' Vj 

^ryp : ; ^^ : : i r ; 

..•-•4<I"'!L„ 
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The Jirst State 

I , JEFFREY W. BULLOCK, SECRET.ARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE EIGHTEENTH DAY OF 

OCTOBER, A . D . 1 9 7 7 , AT 1 O'CLOCK P . M . 

0 6 8 5 6 0 5 810OM 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e on l ine 
a t corp.d&laware.gov/authver.shtml 

.Jeffrey W. Bullock, Secretary of State 

AUTHENUSlCCATION: 7 8 4 1 1 8 7 

DATE: 0 3 - 0 1 - 1 0 
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CiiRTIFICATE OF OWNERSHIP ANU MEKGER 

MERGING 

GORDON SALES ASSOCIATES, INC. 

INTO 

CHROMALLOY AMERICAN CORPORATION 

CHROMSELOY AMERICAN CORPORATION, a corporation organized-

and existing under the laws of Delaware. 

DOES HEREBY CERTIFY 1 

FIRST: That this corporation waa Incorporated on the 

26th day of August, 1968, pursuant to thc General Corpoiration 

Law of the State of Delaware. 

SECOND: That this corporation owns all of the outstand­

ing shares of tha stock of Gordon Sales Associates, Inc., a 

corporation inoorporated on the 6th day of January, 1964, 

pursuant to tha New York Business Corporation Law. 

THIRD.- That this corporation, by the following .resolu­

tions of the Executive Committee of the Board of Directors 

of this corporation, dulj,- adopted on the 30th day of September, 

1977, determined to and pursuant to section 2S3 of the Dela­

ware Corporation Law, does hereby merge into itself said 

Gordon Sales Associates, Inc.: 

RESOLVED, that tha merger into this Corpora­
tion, of Gordon Sales Associates, Inc. is heceby 
authorized and approved, and upon the effective 
date of said merger, this Corporation assumes ' 
said subsidiary's obligations; and be it further 

RESOLVED, that tha merger of the foregoing 
subsidiary ahall be effective upon tho dato of 
filing with the Secretary of State of Delaware 
of the Certificate of Ownership and Merger here­
inafter referred to; notwithstanding the forego­
ing, in the event said Certificate of Ownership 
and Merger has not been filed with the Secretary 
of State of Delavare on September 30, 1977, for 
all accounting and tax purposes only, the merger 
shall be deemed by this Corporation to have been 
effected on September 30, 1977; end be it further 

.. " ••• . •• j i f - . . . -. - r l 



RESOLVED, that the proper officers of this 
Corporation be,and they hereby are, directed to 
make and execute under the corporate seal of 
thii' O'orporation, a Certificate of Ownership 

1 ̂ orger setting forth a copy of the resolu-
..ons to merge said subsidiary into this Cor­

poration, and for this Corporation to assume its 
liabilities and obligations on the date of 
adoption hereof, and to cause the sama to be 
filed with the secretary of State of Delaware, 
and record same in the Office of the Recorder 
of Deeds of New Castle County, and to all' acts .^ 
and thIRgs whatsoever reguired, whether within 
or without the State of Delaware, which may in 
anywise be necessary or proper to effect said 
merger. 

FOURTH: Anything herein or elsewhere to the contrary 

notwithstanding, thia merger may be tenninated and abandoned 

by the Executive Committee of the Boaurd of Directors of 

CHROMALLOY AMERICAN CORPORATION at any time prior to the 

date of filing the merger with the Secretary of State. 

IN WITNESS WHEREOF, said CHROMALLOY AMERICAN CORPORATION 

has caused its corporate seal tc be hereunto affixed aqd 

this certificate to be signed by W. B. Roberts, Its Executive 

Vice President, and attested by K. B. Friedman, its Assistant 

Secretary, this ̂ ^^-^day of September, 1977. 

CHRCXIALLOr AMERICAN CORPORATION 

By. teJsCUuX 
W. B. Roberts, Executive Vice 
President 

(CORPORATE SEAL) 

ATTEST : 

Assistant 

a. 



;>rATE OF MISJiOURI ) 
) 8 8 . 

COUNTY OF ST. LOUIS ) 

BE IT REMEMBERED that On this 30th day of September, 1577, 

personally came before me, a Notary Public in and for the 

County and State aforesaid, M. B. Roberts, Executive Vice 

President of CHROMALLOY AMERICAN CORPORATION, a corporation 

of the State of Delaware, and he duly executed said certifi­

cate before me and acTtnowledged the said certificate to be 

his act and deed and the act and deed of said corporation 

and the facts stated therein are true; and that the aeal 

affixed to said certificate and attested t y the Assistant 

Secretary of said corporation is the coiranon or corporate 

seal of said corporation. 

IN WITNESS WHEREOF, 1 have hereunto set roy hand and seal 

of office the day and year aforesaid. 

Ẑ . {^2Al,):: 

Nancy Pl^jjOr N o t a r y P u b l i c 

•nr COMMMION nri t ts MAT it, i r n 

- • » s . ' " ^ ' V - • 
:'-'f^--!r*:: . 
<»'fe•it;,•^^.'•,^•• 

r -ii?^^.'-



O^etazuam 
The !first State 

PAGE 1 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F MERGER, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME O F "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND E X I S T I N G UNDER THE LAWS OF THE STATE O F DELAWARE, 

A S RECEIVED AND F I L E D I N T H I S O F F I C E THE F I R S T DAY O F NOVEMBER, 

A . D . 1 9 7 7 , AT 4 O'CLOCK P . M . 

0 6 8 5 6 0 5 8 1 0 0 M 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

Jeffrey W. Bullock, Secretary of State 

AUTHENTICATION: 7 8 4 1 1 8 8 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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f 

CERTIFICATE OF MERGER 

OF 

E.D.M. OF TEXAS, INC. 

AND 

UNITED FABRICATION, INC. 

AND 

AIR VAC CORPORATION 

INTO 

CHROMALLOY AMERICAN CORPORATION 

The undersigned corporation 

DOES HEREBY CERTIFY: 

FIRST: The name and state of incorporation of each of the 

constituent corporations of the merger is as follows: 

Name State of Incorporation 

E.D.M. of Texas, Inc. 
United Fabrication, Inc. 
A -r Vac Corporation 
Chromalloy American Corporation 

Texas 
Texas 
Texas 

Delaware 

SECOND: An Agreement and Plan of Merger between the parties 

to the merger has been approved, adoptea, certified, oxecuted and 

arrknov/lodged by each of the constituent corporations in accordance 

W-; i-.h thc requirements of subsections (c) of Section 252 of the 

Goneral Corporation Law of the State of Delaware. 

THIRD: The name of the surviving corporation of the merger 

ir. Chromalloy Amorican Corporation a Delaware corporation. 

r ( I I , J IJ 
u u Z> I 

n ».- -I 



FOURTH: The Certificate of Incorporation of Chromalloy 

American CorporaTlon, a Delaware corporation shall be tho *^ 

Certificate of Incorpo.ratlon of thc surviving corporation. . 

l-'jFTii: Thfe executed Agreement and Plan, of Merger is or. 

file at the principal place of business of the surviving 

corporation. The address of said principal place of business 

i'?: Chromalloy American Corporation, 120 South Central Avenue, 

Clayton, Missouri 63105, Attention: Corpor-.:te Secretary. 

SIKTH: A copy of the Agreement and Plan of .Merger will be 

furnished on request and without cost to any stockholder of any 

constituent corporation. 

SEVE^STji: . . fhe Authorized capital stock of the foreign _ 

corporation which is a party to the merger is as follov/s: 

Corporation 

E.D;M. of Texas, Inc. 
United Fabrication, Inc. 
Air Vac Corporation 

Class 

Number of 
Authorized Par Value 
Shares Per Share 

Common 10,000,000 $0.10 
common 50,000 $1.00 
Common 100,000 $0.10 

EIGHTH: This Certificate of Merger shall be effective on 

t'ne d.̂xto of. filing with the Secretary of State of the State of 

Delaware!. 

CHROMALLOY AMERICAN CORPORATION-

/ ^ '.ZJ< By r / . ^ ^ A ^ - C t - U ' j ' -
Executive Vice President 

(2) 



STATE OP NEW YORK ) 
' t 8B.t 

COUNTY OF NEW YORK ) 

BE IT REMEMBERED, that on this 1̂ "̂" day of 

August, 1977, personally came before me# a Notary Public 

in and for the County and State aforesaid, Donald J. 

Sutherland and Silas Spengler, President and Assistant-

Secretary, respectively, of ALABAMA METAL PRODUCTS COMPANY, 

INC., a corporation of the State of Delaware, and they duly 

executed the foregoing certificate to be th^ir act and.-deed 

and the act and deed of said corporation and that the facts 

stated therein are true; and that the seal affixed to said 

certificate and attested by the Secretary of said corpora­

tion is the common or corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand 

and seal of office the day and year aforesaid. 

Notary Public 

. - / o r . i k r t CSECORY KATZ 
•• Cg^pALi) Notary Public. 3tafi> of New Yorlf 
. . . \ , - Ko. 31.4522950 

• " - 0\l*ii<l?d In N'-.v Vork CoiintY 
Communion £xplf»i '<-<-,-'i JO, 1911 ' 

.-.'j'i'uejy:/-: •.:;• 
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The !First State 

I , tJEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE TWENTY-SIXTH DAY OF 

.JULY, A . D . 1 9 7 9 , AT 9 O'CLOCK A.M. 

0 6 8 5 6 0 5 8100M 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

Jeffrey W. Bullock, Secretary of State 

AUTHENTICATION: 7 8 4 1 1 8 9 

DATE: 0 3 - 0 1 - 1 0 
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CERTIFtC^TE OF OWNERSHIP AND MERGER 

MERGING 

Af<RO-W GROUP INDUSTRIES, INC. 

INTO 

CHROMALLOY AMERICAN CORPORATION 

CHROMALr.OY AMRRICAN CORPORATION, a corporation organized 

and existing under the laws of Delaware. 

DOES 1IEREI3Y CKRTIFY: 

FIRST: That this Corporation \*as incorporated on the 

26th day of August, 1958, pursuant to the General Corporation 

odw of the State of Delaware. 

SECOND: That this Corporation owna 

all cf tho outstanding shares of the stock of Arrow Gro-jp 

Indutitrier., Inc., a corporation incorporated on the 21st clay 

of October, 1969, pursuant to the Business Corporation Act 

0-: thc state of New Jersey. 

THIRD: That this Corporation, by the following resolu­

tions of tho Board of Directors of this Corporation, duly 

ittloptpti on thtf 12th day of June, 1979, determined to and 

d)<; morgo into itself said Arrow Group Industries, Inc.: 

RESOLVED, that the merger Into this Corporation of . 
Arrotv Group' Industries, Inc., is hereby authorized and 
approved, and upon the effective date of said merger, 
thin Corporation assumes all of said subsidiary's 
ror.p.'ctive obligations; and be It further 

RESOLVED, that the merger of the foregoing Kow 
Jnrr.cy subsidiary shall be effective upon the date of 
filing with Secretary of State of Delaware of the 
Certificate of Ownership end Merger hereinafter re­
ferted to; notwithstanding.the foregoing, in the ovont 
said Certificate of Ownership and Merger has not been 
filed by the Secretary of Stake of Delcware on or 
brrforc June 30, l979f for accounting and tax purpoaes 

'^m'' '• 



only, tho ratrger sholl b'j deemed by this Corporation to 
hnv" been effected on June 30, 1975*? and be it further 

KESOLVED, thati upon the effective date of the 
noryor, thp officers of thc above-named company will 
remain as the respective officers of tbe newly created 
division of _̂ his Corporation; and be it furthet «, 

RESOLVED, that the proper officers of this corpo­
ration bo, and they hereby are, directed to make and 
execute under the corporate seal of this Corporation, a 
Cercificate of Ownership and Merger setting forth a 
copy of thc resolutions to merge said subsidiary into 
this Corporation, and for this Corporation to assume 
its liabilities and obligations on the date of adoption 
hereof, and to cause the same to be filed with the 
Secretary of State and a certified copy in the Office 
of thc Recorder of Deeds of New Castle County, and to do 
all acts and things whatsoever reguired, whether 
within or without the State of Delaware, which may 
in anywise be necessary or proper to effect said 
merger. 

FOURTH: Anything herein or elsewhere to the contrary 

notwithstanding, this merger may be terminated and abandoned 

by tho Board of'Directors of CHROMftLLOY AMERICAN CORPORATION 

at any timo prior to the date of filing the merger with the 

Sccr'̂ tacy of State. 

IN WITNESS WHEREOF, said CHROMALLOY AMERICAN CORPORATION 

h.i."̂; caused its corporate seal to be hereunto affixed and 

thiG certificate to be signed by W. B. Roberts, its Executive 

Vico President, and attested by Angelo M. Pezzani, its 

Asai.stant Secretary, this î t/yfeiay o i JM^OC, , 1979. 

CHROMALLOY AMERICAN CORPORATION 

(CORPORATE SEAL) 

A W B S T : 

By/' • , • . 

Angelo M. Perf^ni 
Ansistant Secretary 

W. Q. Roberts, Executi 
President 

ve Vice 



IJTATK OF MISSOURI ) 
) SS. 

Ct/UNTY OF ST. LOUIS ) 

HE IT REMEMBEUED that on t h i s ^ o / ^ 6 a y o i U*-iXr. , 1979, 

personally came before me, a Notary Public in and for the 

County anci State OTorcsaid, W. D. Roberts, Executive Vice 

President of CHROMALLOY.AMERICAN CORPORVriON, a corporation 

of tho .state of Delaware, and he duly executed said certifi­

cate before me and acknowledged the said certificate to be 

his act and deod and the act and deed of said corporation 

ond the fact-.s .stated therein are true; and that the seal 

affixed to said certificate and attested by the Assistant 

Secretary of said corporation is tho common or corporate 

fiefll nf said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and 

seal of office .t>be day and year aforesaid. 

^^Eary**ublic 
.''<(»&{LV, , 
; • •' ;-; Z i NANOf MGUt 

".-..;-*•'" -wTAJPf «w.ic »TAn o» 
My e o m j i i t s s i o n e x p i r e s Sl lOUiSCO. 

MY COMMItllOM {Xrittt MAT. M t t t i 
i»ua> IHW Missnuu NOTMnr Assoc. 



C r r t i f l c i t e of (Amership of thc "CHROMALLOY AMERICAN CORPORATitel", 

n corpor.ition oreanlaod otd ex i s t ing under tho laws of thc S ta tc \of Delaware, 

moTRing '.V.TIROM GROUP INDUSTRIES, INC.", 

ft corT>orntlon orcanlzcd and ex i s t i ng under tho laws of thc S ta te of j^ '̂y j e r sey 

pursuftnt to Section 253 of the General Corporation Law of tho Sta to of Delaware, 

fts received and f i led In t h i s off ice tho ttienty>»lxth day of Ju ly , 

. \ .P . 1970, a t q o 'c lock A.M. 
\ 
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The !First State 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED I N THIS OFFICE THE THIRTY-FIRST DAY OF 

DECEMBER, A . D . 1 9 7 9 , AT 9 O'CLOCK A.M. 

0 6 8 5 6 0 5 8100M 

1 0 0 2 2 6 7 0 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t Corp. dielaware. gov/authver. shtmJ. 

Jeffrey W. Bullock, Secretary of State 
AUTHENTICATION: 7 8 4 1 1 9 0 

DATE: 0 3 - 0 1 - 1 0 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

CHROMALLOY INTERNATIONAL CORPORATION 

___̂  INTO •. 

CHROMALLOY AMERICAN CORPORATION 

CHROMALLOY AMERICAN CORPORATION, a corporation organized 

and existing under the laws of Delaware. 

DOES HEREBY CERTIFY: 

FIRST: That this Corporation was incorporated on the 26th 

day of August, 1968, pursuant to the General Corporation Law 

cf the State of Delaware-

SECOND: That this Corporation owns all of the outstand­

ing shares of the stock of Chromalloy International Corporation 

a corporation incorporated on the 13th day of August, 1974 

pursuant to the General Corporation Law of the State of Dela­

ware. 

THIRD: That this Corporation, by the following resolu­

tions of the Board of Directors of this Corporation, duly 

adopted on the 11th day of December, 1979, determined to and 

did merge into itself said Chromalloy International Corporation: 

RESOLVED, that the merger into this Corporation 
of Chromalloy IniernaMonal Corporation, is hereby 
authorized and approved, and upon the effective date 
of said merger, this Corporation assumes all of said 
subsidiary"*s respective obligations; and be it 
further 

RESOLVED, that the merger of the foregoing Dela­
ware subsidiary shall be effective upon the date of 
filing with the Secretary of State of Delaware of the 
Certificate of Ownerahip and Merger hereinafter re­
ferred to; notwithstanding the foregoing, in the 
event said Certificate of Ownership and Merger has 
not been filed by the Secretary of State of Delaware 
on or before December 31, 1979, for accounting and 
tax purposes only, the tnerger shall be deemed by 
this Corporation to have been effected on December 31, 
1979? and be it further 



RESOLVED, that, Upon the effective date of the 
merger, the officers of the above-named company will 
remain as the respective officers of the newly cre­
ated diviaion of this Corporation; and be it further 

RESOLXiED, that the proper officers of this Cor-\m» 
poration be, and they hereby are, directed to make 
and execute under the corporate seal of this Corpora­
tion, a Certificate of Ownership and Merger setting ' 
forth a copy of the resolutions to merge said subsi­
diary into this Corporation, and for this Corporation 
to assume, its liabilities and obligations on the date 
of adoption hereof, and to cause the same to be filed 
with the Secretary of State and a certified copy in 
the Office of the Recorder of Deeds of New Castle County, 
and to do all acts and things whatsoever required, 
whether within or without the State of Delaware, which 
may in anywise be necessary or proper to effect said 
merger. 

FOURTH: Anything herein or elsewhere to the contrary not­

withstanding, this merger rnay be terminated and abandoned by 

the Board of Directors of CHROMALLOY AMERICAN CORPORATION*at 

any time pribi* to the date of filtng the merger with tlie. Secre­

tary of State. 

IN WITNESS WHinREOF, said CHROMALLOY AMERICAN CORPORATION 

has caused its corporate seal to be hereunto affixed zmd thla 

certificate to be signed by W. B. Roberts, its Executive Vice 

President, and attested by Angelo M. Pezzani, its Assistant 

Secretary, this /jS^day of _4Z2ii£fcitd̂ JCr' 1979. 

CHROMALLOY AMERICAN CORPORATION 

Byfel&y»^t^ 

(CORPORATE SEAL) 

ATTEST: 

C 

W. B. Roberts, Executive Vice 
President 

By. 
Ang 
Assistant Secretary _̂  

777<m..^d^ 7 
vngdlo M. Pezzar^ 

•--isd^-m-'^'-
-r --:-.-- .̂'̂ .— -it- . 



(DeCazuare PAGE 1 

The !First State 

I , tJEFFREY W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F OWNERSHIP, WHICH MERGES: 

"CRO-MARINE, I N C . " , A DELAWARE CORPORATION, 

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE 

NAME O F "CHROMALLOY AMERICAN CORPORATION", A CORPORATION 

ORGANIZED AND E X I S T I N G UNDER THE LAWS O F THE STATE O F DELAWARE, 

A S RECEIVED AND F I L E D I N T H I S O F F I C E THE T H I R T Y - F I R S T DAY O F 

DECEMBER, A . D . 1 9 8 5 , AT 1 0 : 0 1 O 'CLOCK A . M . 

0 6 8 5 6 0 5 8 1 0 0 M 

1 0 0 2 2 6 7 0 0 
You may v e r i f y . t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

Jeffrey W. Bullock, Secretary of State 
AUTHENTICATION: 7 8 4 1 1 9 1 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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The Secretary of State of Delaware issued a certificate for CHROMALLOY 
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under 
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D e c s i JBB5 o-
CERTIFICATE OF OWNERSHIP AND MERGER : " " ^ "* ^ " '<?_ 

MERGING 

CRO-MftRINE, INC., a oorporation inoorporated cn-the 
12th day of June, 19S1, pursuant t o t h s General 
Oorporation Law of t h e State of Delaware, 

4 " ^ ! ^ ^ V 

DflO 

CHRCMMUOY AMERICAN a»PC5«nCN, a Delaware corporation. 

************ 

CHRDMRLLDY AMEJJICAN CORPORATION, a oorporation organized and 

p>dsting xaider the laws of Delavrare, 

DOES HEREBY CEEEEFY IHRT: 

FERST: Uiis Corporation was incorporated on the 26th day of August, 

1968 pursuant to the General Corporation law of the State of Delaware. 

SEOCND: Ihie Corporation owns a l l of the outstanding shares of the 

stock of Cro-Marine, Inc., the constituent oorporatioin of the merger: 

'IKIRD: In accordance wi-th the requiresnenta of Secticn 253 of ttie 

General Oorporation Law of the State of Delaware, th i s Corporation by the 

follcwing resolutions of i t s Board of Directors duly adepted on Deceniber 

18, 198.'? determined to merge into i tself the wholly-owned ocnstituent 

corporation of the merger: 

RESQIVED that the merger into the OQrporat;lGn of cro^lartne. Inc. , a 
vAioUy-cwned subsidiary oorporation be and i s aiuthorized and 
approved, and \jpon the effective date of said merger, the 
corporation shall assume a l l of said subsidiary's respective 
obl i^t ions; and 

FURIHEn RESOIWED that the officers of -the Corporation be and each is 
authorized and directed to msike and execute, under the corporate 
seal of the corporutiicai, a Certificate of Ownerdiip and Merger 
F»Jrsuant to Section 253 of the Delaware Gener-"". Corporation law, and 
to cause the same to be filed with the Secretary of state of 
Delaware, and a certified copy in the office of the Recorder of 
Deeds of New Castle county, Delaware, and to do a l l acts and things 
whatsoever required, whether within or without the s tate of 
Delaware, vjhldi any such officer shall deem necessary or advisable 

' ^ 

file:///jpon
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t o effect the merger of "the aforesaid subsidiary into t h i s 
Oorporaticai effect ive Deoember 31, 1985. 

roUKIH: Ihe name of the surviving csorporation of tha jnerger i s 

Qircanallay American Oorporation, a Delaware oorporation. 

FIPIH: Ih i s Cer t i f ica te of Ownership and Msiger shal l be effective 

a t the close of business on Deceatoer 31, 1985. 

IN WTINESS WHEREOF, said CHRCM&LDOY AMERICAN OCKPCS»nCN has caused 

i t s carporate seal t o be hereunto affixed ard t h i s Cert i f icate of 

Ownerahip ard Merger t o be signed by Del G. Meinz, i t s Vioe President, 

and a t t e s t ed by John P. Denneai, i t s Secretary, t h i s / 2 ^ _ day of 

December, 1985. 

CHRCMAUDY AMERICftN OORPdWnON 

^-•V' ' . v . By: _ J ^ J ^ T ' ^ ^ ^ . ^ 
^ / _ . . _-•• r , J . Del G. Meinz, Viae PtKS^/fent 
tl \ ipCf̂ SlSK^SEi ^ : & ) 

'̂ , fiHEaT: 

. Oenneen, Secretary 

•i.'O 



Corporations Section 
P.O.Box 13697 
Austin. Te.xas 78711-3697 

Hope Aiidrade 
Secretarv of State 

Office ofthe Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and 
correct copy of each document on fde in this office as described below: 

CHROMALLOY AMERICAN CORPORATION 
Filing Number: 7135606 

Application For Certificate Of Authority 
Application For Amended Certificate Of 
Authority 
Termination of Foreign Entity 
Public Information Report (PIR) 

December 19, 1986 
February 06, 1987 

December 27, 2007 
December 31, 2007 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on March 12, 2010. 

/H^t^^-C 
Hope Andrade 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit U.S on the internet at http://www..sas.state, tx.us/ 
Fax:(512)463-5709 

TID:10266 
Dial: 7-1-1 for Relay Ser\'ices 

Document: 298786730004 

http://www..sas.state
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APPLICATION FOR CERTIFICATE OF AUTHORITY ^ ^ ^ t ^ S . 

Pursuant to the provisions of Article 8.05 of the Texas Business Corpor^f/lVdHe^Sayi^p 
undersigned corporation hereby applies for a Certificate of Authority to transact business in Texas' 

CRO ACQUISITION CORP. 
1. The name of the corporation is 

2 If the name of the corporation does not contain the word "corporation," "company," 
"Incorporated," or " l imited" (or an abbreviation thereof), then the name of the corporation with the 
word or abbreviation which it elects to add thereto for use in Texas is: (Or if the corporate name is 
not available in Texas, then specify the assumed name which the corporation elects to use in Texas 
and attach Assumed Name Certificate ) 

. . , Delaware 
3. It Is incorporated under the laws of -. 

Noveinber 1 2 , 1986 . _, , 
4. The date of its incorporation is and the period of its 

duration is . perpetua l jg^^^g "Perpetual" or term of years). 

5. The address of its principal office in the state or country under the laws of which it is 
incorporated is 

1209 Orange Street 

Wilmington Delaware 19801 

6. The address of its proposed registered office in Texas is (a P O. Box is not sufficient) 

c/o C T CORPORATION SYSTEM 

1601 Elm street, Dallas, Texas 75201 

and the name of its proposed registered agent in Texas at such address is 

C T CORPORATION SYSTEM 

7. The purpose or purposes of the corporation which it proposes to pursue in the trans­

action of business m Texas are- Hease see attached Exh ib i t A 

8 It IS authorized to pursue such purpose or purposes in the state or country under the 
laws of which it is incorporated 

9 The names and respective addresses of its directors are: 

NAME ADDRESS 
Plegse see at tached l i s t E x h i b i t A 

(TEX • 1816-5/13/86) 
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10 The names and respective addresses of its officers are 

NAME OFFICE ADDRESS 

Please see Attached Exhibit A 

11. The aggregate number of shares which it has authority to issue, itemized by classes, 
par value of shares, shares without par value, and series, if any, within a class, is-

PAR VALUE PER SHARE OR 
STATEMENT THAT 

SERIES SHARES ARE WITHOUT PAR VALUE 

No Par -Value 

NUMBER OF 
SHARES 

1,000 

CLASS 

Common 

12 The aggregate number of its issued shares, itemized by classes, par value of shares, 
shares without par value, and series, if any, within a class, is 

PAR VALUE PER SHARE OR 
NUMBER OF STATEMENT THAT 

SHARES CLASS SERIES SHARES ARE WITHOUT PAR VALUE 

100 Common No P a r Va lue 

13 The amount of its stated capital is $ •'-^^'^^ 
(See Texas Business Corporation Act, Article 1 02A(11) for definition of stated capital). 

14. Consideration of the value of at least One Thousand Dollars ($1,000.00) has been 
paid for the issuance of its shares 

15 This Application is accompanied by a Certificate of Good Standing, duly authenticated 
by an authorized officer of the state or country under tbe laws of which it is incorporated 

CRO ACQUISITION CORP. 
(Nanye of Corporation) 

By ^ ^ 

•^-WMinf* of Corporatic 

art Z. K r ^ s l y ^ ^ Stuar t 
I t , Vice Pres. (ntlR of Officer) 
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A. 

OFFICERS AND DIRECTORS 

Name 
S o c i a l S e c u r i t y Nuinber 

Norman E. Alexander 
072-14-0652 

Robert E. Davis 
492-30-9360 

Office 

Director 

Residence 
Address 

24 Morris Lane 
Scarsdale, N.Y. 10583 

Director 10 Old Jackson Ave. 
>V-e-r3.Ĵ V;S_sO\7 St. Andrews C C . 

Hastings on the Hudson, 
N.Y. 10706 

Stuart Z. Krinsly 
083-18-6529 

Gerald S. Gutterman 
178-22-2259 

Bernard M. Jaffe 
072-14-9625 

PURPOSES 

Director 
& Vice President 

Director 

Director 
& Secretary 

1135 Greacan Point Road 
Port Washington, 

N.Y. 11050 

27 Pondfield Parkway 
Mount Vernon, N.Y. 10442 

341 Ellen Place 
Paramus, N.J. 07652 

The purposes to be pursued in this state are as follows: 

To engage in any lawful act or activity for which 
corporations may be qualified in this state. 
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ANTI-TRUST AFFIDAVIT 

r,™ ™„ . , New York 
STATE OF 

COUNTY OF .̂̂ .̂ ^°^^. . 

Before me, the undersigned authority, on this day personally appeared 

."?.^„._!_„_?.?_.^ who being by me duly sworn, deposes and saya: 

CRO ACQUISITION CORP. 
That the , .̂  ... is not a 
trust or organization in restraint of trade, in violation of the laws of Texas; that it has not, within twelve 
months next preceding the date of this affidavit, entered into any combination, contract, obligation or 
agreement to create nor which may tend to create or to carry out any restriction in trade or commerce 
or aids to commerce, nor to fix, maintain, increase or reduce the price of any merchandise, produce or 
commodity, or any article of commerce; nor to prevent or lessen competition in the manufacture, mak­
ing, transportation, sale or purchase of any merchandise, produce or commodity, or any article of com­
merce, or in the preparation thereof for market; nor to fix or maintain any standard or figure whereby 
the price of same is or has been in any manner affected, controlled or established. That it has not, dur­
ing said time, entered into, executed or carried out any contract, obligation or agreement with any per­
son, corporation or association of persons not to sell or dispose of any commodity or articles of commerce 
below a common standard or figure, or to keep the price thereof at a fixed or graded figures, or to prer 
elude a fair and unrestricted competition in the sale of any commodity or articles of commerce, or to 
regulate, fix or hmit the output thereof, or to abstain from engaging in or continuing business or from 
the purchase or sale of any commodity or article of commerce partially or entirely within the State of 
Texaa or any portion thereof. 

Affiant further says that the above nained corporation has not within twelve months next preceding 
the date of this affidavit, either directly or through the instrumentality nf trustees or otherwise, acquired 
the ahares or certificates of stocks or bonds, franchises or other rights or the physical properties or any 
part thereof of any other corporation or corporations for the purpose of preventing or lessening or which 
tends to affect or lessen competition. That it has not within said time entered into any agreements or 
understanding to refuse to buy from or sell to any other person, corporation, firm or association of persons 
any commodities or articles of commerce, nor entered into any agreement to boycott or threaten to re-

' fuse to buy from or sell to any person, firm or corporation or association of persons for the buying from 
or selling to any other person, firm, corporation or association of persons. 

Affiant further says that no officer of the above named corporation haa, within his knowledge, during the 
said twelve months, made on behalf of it or for its beneflts, any such contract or agreement as is specified 
in this affidavit. 

sfg :̂. 
Stuart Z. Krins ly , Vice President 

Swom to and subscribed before me, this the Z ^ . / K , . day of i£^^Sl,nS-Q7-^ A. D., 19 4* <̂ . 

/ ^ ^ c - . < . ^ . ^ 

GRACEA SPORRER 
Notary Public. State of New Yoik 

(SEAL) Notary Public fn and for MOL31.91343JO 
Qualified in New York County 

Commission Expirvs t>ec 31,1988 

NOTE—Tbe above affldavlt muat be subacrtbed aof awora to b7 tbe president or Tlce*prealdeDt nr aecretar; or treaaurer 
or two ot tbe dlrectora ot tbe corporatloB applying tor permit 

(TEXAS - 124 - 7 /16 /68) 
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Office of ^ecrdarg of J^tate 

1/ MICHAEL HAKKING/ SECRETARY OF SJAir Of ril.r CHATE OF 

riFI AWARE DQ HtREPY Ci£RlXFY CRO ACQU [SI TION CORP. IS DUL f 

INCORPORArED UNDER THE LAWS OF THE STATE OF DELAHAPE AND IS IN 

OOOD 5TANDTND AND HAS A LEDAL CORPORATE KXrSTENCF SO FAR A3 THE 

RECORDS OF THIS OFFICE SHOW/ AS OF THE DATE SHOWN BELOW. 

' : '6550!8^ 

Michael Harkins, Secretary of State 

AUTHENTICATION 

DATE ]'27'[6/V9?A. 
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The !First State 

I , tJEFFREY W. BULLOCK, SECRETARY O F STATE OF THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F MERGER, WHICH MERGES: 

"CHROMALLOY AMERICAN CORPORATION", A DELAWARE CORPORATION, 

WITH AND INTO "CRO A C Q U I S I T I O N CORP. " UNDER THE NAME O F 

"CHROMALLOY AMERICAN L L C " , A CORPORATION ORGANIZED AND E X I S T I N G 

UNDER THE LAWS O F THE STATE O F DELAWARE, A S RECEIVED AND F I L E D 

I N T H I S O F F I C E THE TWENTY-THIRD DAY O F DECEMBER, A . D . 1 9 8 6 , A T 

3 : 0 6 O 'CLOCK P . M . 

0 6 8 5 6 0 5 8 1 0 0 M 

1 0 0 2 2 6 7 0 0 
You may ve r i fy t h i s c e r t i f i c a t e onl ine 
a t co i^ . delaware. gov/authver. shtml 

vn^S^^ 
AUTHEN. 

\ \ Jeffrey W. I 
N T S ^ A T I O N : 

Bullock, Secretary of State 

7 8 4 1 1 9 2 

DATE: 0 3 - 0 1 - 1 0 
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The Secretary of State of Delaware issued a certificate for CHROMALLOY 
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under 
request number 100226700 for authentication number 7841192. 
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866357005 ^^^5^ 
Cfes,^ 1966 

CERTIFICATE OF MERGER 

CHROMALLOY AMERICAN CORPOtUTIGN 

INTO 

CRO ACQUISITION CORP. 

The lindersigned corporation organized and existing 

UNDER AND BY VIRTUE OF THE General Corporation Law of the State 

of Delaware. 

DOES HEREBY CERTIFY: 

FIRST: Th^t the na.me and stata of incorporation of 

each of the constituent corporations of the merger is as fol­

lows: \ 

MAME STATE OF INCORPORATION 

CHROMALLOY AMERICAN CORPORATION Delaware 

CRO ACQUISITION CORP. Delaware 

SECOND: That an agreernent of merger between the par­

ties to the merger has been approved, adopted, certified, exe­

cuted and acltnowledged by each of the constituent corporations 

in accordance with the requirements of subsection (c) of sec­

tion 251 of the General Corporation Law of the State of 

Delaware. 

THIRD: The name of the surviving corporation of the 

merger will be CRO Acquisition Corp. changing name to 

Chromalloy American Corporation. 

^^r;:m^wm 
7;;^:rvrs^g^^jM.^r*^:sK3RiP'^^^is?3s^iKmt?s^^ 



FOURTH: That the Certificate of Incorporation of 

CRO Acquisition Corp., a Delaware corporation, shall be the 

Certificate of Incorporation of the surviving corporation, 

except that Article 1. is being amended to read as follows: 

1. The name of the Corporation is Chromalloy 

/Xmerican Corporation. 

FIFTH: That the executed agreement of merger is on 

file at the principal place of business of the surviving corpo­

ration. The address of the principal place of business of the 

surviving corporation is 120 South Central Avenue, Clayton, 

Missouri 63105. 

SIXTH: That a copy of the agreement of merger will 

be furnished by the surviving corporation, on request and with­

out cost to any stockholder of any constituent corporation. 

SEVENTH: This Certificate of Merger shall be effec­

tive on December ?.i, 1986. 

Dated: December 22, 1986 

CRO Acquisition Corp. 
(name of corporation) 

Robert>t. Davis, President 

WSi?Si-Si ^1R35 iassij3»:<;':-: a/sCffi?'?: )--imf3^smmw:^is?^im^if:i'':i:iMSC^ '.:'S*:*5'i 



Corporations Section 
P.O.Box 13697 
Austin, Texas 78711-3697 

Hope Andrade 
Secretarv of State 

Office ofthe Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and 
correct copy of each document on file in this office as described below: 

CHROMALLOY AMERICAN CORPORATION 
Filing Number: 3028206 

Application for Certificate of Authority 
Certificate Of Termination 

April 17, 1970 
January 21, 1987 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on March 15, 2010. 

Hope Andrade 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit us on the internet at http://www.sos.state.tx.us7 
Fax:(512)463-5709 

TID:10266 
Dial: 7-1-1 for Relay Sendees 

Document: 298786730003 

http://www.sos.state.tx.us7
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RE: MERGER: Survivor 

Merged 

February 3, 1987 

CRO ACQUISTION CORP. with change of 
name to CHROMALLOY AMI^RICAN COHPOJ^ATION 
(Delaware Domestic) TU 50324-4 
CHROMALLOY AMERICAN CORPORATION 
(Delaware Domestic) TU 50323-6 

COUNSEL: Legal Department 
Chromalloy American Corporation 
120 South Central Avenue 
St. Louis, Missouri 63105 

Secretary of State 
Corporations Section 
P.O. Box 13697 
Austin, Texas 78711 

Dear Sir: 

Pursuant to the instructions of counsel named above, we 
enclose withdrawal papers for tho above merged company and 
name change papers for the survivor. The appropriate 
checJcs are attached. 

Please forward the usual evidence of these filing to the 
undersigned. 

Very truly yours, 

J-î On̂ 'TIONf SYSTEM 

SPECIAL INSTRUCTIONS; 

Jc^iathan L. Miles 
Service Representative 

3ECHe 

FEB 

r,«'o."s.^" 

6 198/ 

r.yfl'"^»V,'V"? 



Office of ^ccretarg of ^ i n i t 

I , MICHAEL HARKINS, SECRKTARV 01-' STATR OI' THE STATE OK DKLAWARK, 

DO HEHliBY CERTIFY TilK CERTIKICATE OF MERGKR OK CHROMALI.V AHKKICAN 

CORPORATION, MERGING WITH AND INTO CliO ACQUISITION C O R P . , Vt-tOER THE 

NAME Of CHROMALLOY AMERICAN CORPORATION, WA.S RKCKIVKU AND KILKD IN THUS 

OFFICE THE TWENTV-TJil KD DAY OF DECKNBKR, A . D - 19BG, AT 3 : 0 6 O'CLOCK 

P . M . 

7 3 7 0 2 1 0 4 9 

rkins. Secici;iry aC Slalc 

D A T I - . : O l / J l / l < ) H ' 7 



Cotporations Section 
P.O.Bo.x 13697 
Austin, Texas 78711-3697 

Hope Aiidrcide 
Secretary' of Slate 

Office ofthe Secretaiy of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and 
correct copy of each document on file in this office as described below: 

CHROMALLOY AMERICAN CORPORATION 
Filing Number: 7135606 

Application For Certificate Of Authority 
Application For Amended Certificate Of 
Authority 
Tennination of Foreign Entity 
Public Iriformation Report (PIR) 

December 19, 1986 
February 06, 1987 

December 27, 2007 
December?!, 2007 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on March 12, 2010. 

Hope Andrade 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit us on the internet at http:7/www.sos.state.tx.us7 
Fax:(512)463-5709 

TID:10266 
Dial: 7-1-1 for Relay Services 

Document: 298786730004 

http://www.sos.state.tx.us7
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APPLICATION FOR AMENDED CERTIFICATE (rro /»lOD? 

OF AUTHORITY ° '^°' 

The name of the corporation as it currently appears on the reco 
of the Secretary of State of Texas is 

CRO ACQUISITION CORP. . 

( I f the c o r p o r a t i o n ' s name was p r e v i o u s l y u n a v a i l a b l e and has e l ec ted 

to use an assumed name i n Texas, complete the f o l l o w i n g . ) The assumed 

name of the c o r p o r a t i o n as i t c u r r e n t l y appears on the records o f the 

Secre ta ry o f S ta te i s ' 

A C e r t i f i c a t e o f A u t h o r i t y was issued to the c o r p o r a t i o n on 
December 19 , 19 86 . 

The c o r p o r a t i o n ' s name has been changed to 
CHROMALLOY AMERICAN CORPORATION . 

(Note- I f the co rpora te name has not been changed, i n s e r t "No change.") 

5. The name which i t e l e c t s to use h e r e a f t e r i n the State of Texas i s 
• CHROMALLOY AMERICAN CORPORATION 

6. It desires to pursue in Texas purposes other than, or in addition to, 
those authorized by its Certificate of Authority, as follows: 

no change 

7. It !<; authorized to pursue such purposeor purposes in the state or 
country under the laws of which it is incorporated. 

8. It desires to change the statement(s) contained in item(s) number 
of the original or amended certificate of authority to read 

as follows 

/ / ^ 
I t s Vice Pres ident , Del G. M6toz 

( T i t l e of O f f i c e r ) 

(TEXAS - 1316 - 6/21/85) 
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(^iixtt tii ^ccrctarg of ^ i n i t 

I , MICHAEL HARKINS/ SECRET TARY Of STATE OF THE STATE QF 

DELAWARE DO HEREDY CERTCFY THE CERTlFtCATi: OF MERGER OF 

"CHROMALLOY AMERICAN CORPORATION" MER(3ING WITH AND INTO "CRO 

ACQUISITION CORP." UNDER THE NAME OF "CHROMALLOY AMERICAN 

CORPORATION" MAS RECEIVED AND FILED IN THIS OFFICE THE 

TWENTY-THIRD DAY OF DECEMBER/ A.D. 19B6/ AT 3:06 O^CLOCK P.M. 

?37021050 

Michael Harkins, Secretary of State 

I 1088760 
AUTHENTICATION 

01/21/1987 DATE 



* * * INTERNET * * *^ 

a. T Code 

05-102 
(11-06C6) 3333 O 

Nl 
This report MUST be filed to 

satisfy franchise tax requirements 

TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT 
Corporation name and address 

c. Taxpayer idemiricaiion number 

1 1 3 3 3 8 2 5 2 7 8 

d. Repon year 

CHROIVIALLOY AMERICAN CORPORATION 
C/O SEQUA CORP; 3 UNIVERSITY PLAZA 
HACKENSACK, N.J.0760J 

e. PIR/IND Dl Di 
Secretary of Stale file numljer or, if none. 

Comptroller unchartered nuinber 

H 

CO 

Item It on Franchise 
Tax Report, Form 05-142 

g» 
0007135606 

Please mark through any incorrect information, and type or print the correct information. 

The following information is required by Section 171.203 of the Tax Code for each corporation or 
limited liability company that Tiles a Texas Corporation Franchise Tax Report. Use additional sheets 
(or Sections A, B, and C, if necessary. The information will be available for public inspection. 

r'--. Blacken this circle completely if there are currently no changes to the information preprinted in 
•^ Section A of this report. Then, complele Sections B and C. 

•11333B2S27B07* 

Corporation's principal office 

200 PARK AVENUE NEW YORK, N.Y. 10166 

Principal place of business 

SECTION A. Name, title, and mailing address ot each officer ant) director. 

f m infc 
Officer and director 

^> information Is reported 
as of the date a Public Information Report is 
completed. The information is updated annually 
as part of the franchise tax report. There is no 
requirement or procedure for supplementing the 
informalion as officers and directors change 
throughout the year. 

:NAHh,| 

iMAlLINtj-AUORES&Jr 

,NAMb-| 

;MA|LINIJAL|DRESSI5| 

;NAMh.| 

iMAILINtJAUpRESS;! 

>NAMb| 

j;MA!LINU;AUl>RESSi;| 

•NAME 1 

JAllilNliAUUKhSSgl 

MARTIN WEINSTEIN 
^llltbsl 

PRESIDENT 

200 PARK AVENUE, NEW YORK, N.Y.10166 

JAMES P. LANGELOTl 
ilU.Lt?l 

TREASURER 

200 PARK AVENUE, NEW YORK, N.Y.10166 

DIANE C. BUNT 
Sl.lltb5| 

SECRETARY 

200 PARK AVENUE, NEW YORK, N.Y.10166 

MICHAEL BLICKENSDERFER 
i'Mttvl 

VP TAXES 

3 UNIVERSITY PLAZA, HACKENSACK, N.J.07601 

JOHN J. DOWLING i n 
ill Ittil 

V.P. 

200 PARK AVENUE, NEW YORK, N.Y.lOl 66 

mKEawi 
YES 

1 erm expiratiort (mm-dd-yyyyj 

^UIKhCiUKj 

YES 
1 erm expiration (mm-dd-yyyy/ 

TUfKfGIUKl 

riYES 
1 erm expiration {mm-dd-yyyy) 

fUlkbCiOKs 

YES 
1 erm expiration (mm-dd-yyyy) 

^UIKhClUR' 

X Y E S 

1 erm expiration (mm-dd-yyyy) 

1 

SECTION B. List each corporation or limited liability company, if any, in which this reporting corporation or limited liability company owns an interest of len 
percent (10%) or more. Enter the information requested for each corporation or limited liability company. 

Name of owned (subsidiary) corporalion or limited liability company 

Name of owned (subsidiary) corporalion or limited liabilily company 

State of inc/organizalion 

Stale of inc/organization 

Texas SOS file number 

Texas SOS file number 

Percentage Interest 

Percentage Interest 

SECTION C. List each corporation or limited liability company, if any, that owns an interesi of ten percenl (10%) or more in this reporting corporation or limited 
liability company. Enter the information requested for each corporation or limited liability company. 

Name of owning (parent) corporation or limited liability company 

SEQUA C O R P O R A T I O N 

State of inc/organizalion 

D E 

Texas SOS file number Percentage Interest 

100 

Registered agent and registered office currently on file. (See instructions ifyou need to malte changes.) 

Agent; Q-y CORPORATION SYSTEM 

^̂ "̂ '̂ 350 N. ST. PAUL STREET 
nAI.f.A.STRVA.S7'=;2ni 

(~y Blacken this circle If you need forms to change the 
registered agenl or registered office information. 

I declare that the information in this document and any attachments is true and correct to the best of̂ my knowledge and belief, as of the date below, and thai a copy of this report has 
been mailed to each person named in this report who is an officer or direclor and who is not currently employed by this, or a related, corporation or limited liabilily company. 

here r V ^ 
Officer, director, or other authorized person Title 

V.P. TAXES 

Date 

05 /02 /07 

Daytime phone ^rea code and numbei) 

2013431122 
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